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igests of Recent Opinions 


DENCE—A defendant may 
stify to conversations with 
omplainant’s decedent where 
ne action is founded upon 
raud or breach of trust 
sdmissions by decedent are 
sidentia! against his admin- 
trator. 

DENCE — GIFTS — Gen- 
rilly, declarations of a de- 
edent before or after an al- 
ged gift are not admissable 



















he should draw on her funds 
only for her convenience and 
that he should have for his own 
use Whatever might remain at 
her death. He continued to 
keep the pass book after the 
transfer just as he had before. 

Complainant says first, the 
scheme was testamentary and 
violates the statute of wills 
and second our law relating to 
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7 » show lack of donative in-| control by the donor, that he 
Y 24 ntion but such proof is ad-|cannot retain some __ interest 
then sable in cases involving himself. 


rt aint savings accounts. There must be both an in- 


trois TIS—A donor may make a/tention to make a gift and a 
4 they i of a partial interest and carrying out of that intention. 
S like Pain control or dominion|In general, execution of a gift 
—the an extent consonant with is by delivery of the subject 
sie. he interest he retains; he|Mmatter. But this does not pre- 
TIBAIS ned only surrender control| vent a gift of a partial interest 

nd dominion over the inter-| and a retention by the donor of 
US stalest which he gives away. |}an interest. In such case the 
next @—n the absence of proof to donor need only surrender con- 


















trol and dominion over the in- 
o names, payable to either | terest which he gave away. 

r survivor, evidences a gift} As to the testamentary char- 
» take effect in praesenti. | acter, this is primarily a ques- 
had B’s name added to her| tion of intention. If the donor 
count, with right of sur-|intends a present transfer of, 
ivorship, but B’s title was and does transfer to the donee. 
burdened with a trust in fa-|a present joint title to the ac- 
or of A so long as she lived | count, the gift is good and is 


then ithe contrary, an account in 
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rte Meld, the gift is good. ;not testamentary though the 
UT tem {donor reserves the power to 


geste Vy 
ge Fig he gc Py | draw upon or even exhaust the 
In Chancery of New Jer-|2Ccount. But where the inten- 
” Stiles’ etc. v. Newschwan-| tion is no title shall pass until 
et al. For complainant __|death, the transfer is testamen- 
kel & Stickel (Fred. G.|‘#ry and void. ; 
‘kel, Jr, and Harold M. In the instant case there is 
in). For defendants—Louis ™° Satisfactory evidence of the 
Hollander (Harold N. Gast).|/"tention either way. Probably 
me administrator of the es-| Se didn’t even think of it. In 
:of Emma L. Newschwander | the absence of proof to the con- 
sto recover a fund on de-|‘trary the form of the account 
it with the Howard Savings | S0Verns, for it shows not only 
utution of Newark. what was done, but what was 
iss Newschwander died Feb jintended. An account in two 
145. The account stood in|"2mes, payable to either one 
name until Dec. 1, 1941} OF to survivor, evidences a gifs 


athe bank, pursuant to he: a = 1. een. 
iuction, added the name of ecree for delendants, 


ett Newschander making | Wtnout CORSE. 


® payaole to either or sur-| 
r | Asks Attorneys to Go 
“| Slowly on Law Change 
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y in the morning of Sep 
1844 decedent suffered 

bee from which she never; 
vered. That same day, af-| 
conference, Alberc | 
money on deposit} 


Local Board Alarmed _ over 
Proposals to Amend Wagner 
Act Heard Since Election 


_Notice As To Supreme 
| Court Rule 156 


It is asked that the Bar’s at- 
tention be called to Supreme 
Court Rule 156. Notwithstand- 
ing it. many of the Bar still 
submit memoranda to the Jus- 
tices of the Supreme Court on 
jlegal cap. Since 1933, this ex- 
lcellent rule, in keeping with 
modern office practices, has re- 
aquired the use of letter size 
paper and, moreover, but one 


gifts requires a stripping of all|fastener and that in the upper | 


| left-hand The rule 
}reads: 

“All typewritten papers in- 
tended for use of the 
justices shall be original cop- 
ies, double spaced, and im- 
pressed on heavy white paper 
from fresh black ribbon. They 
shall be typed on paper of 
the usual letter size, not ex- 
ceeding 812 x 11 inches, leav- 
ing a margin on the left of 
at least two inches, and be 
fastened together with one 
suitable fastener in the up- 
per left-hand corner, each 
page to be numbered in the 
lower right-hand corner.” 


corner. 


the 


Ethics Opinion 


Advisory Opinion by Committee 
on Ethics and Grievances of 
the New Jersey State 
Bar Association 


The Committee on Ethics and 
Grievances has received, 
through the office of the Secre- 
tary of the New Jersey State 
Bar Association, a communica- 
tion from a District Court 
Judge including the following: 

“T desire to submit the follow- 
| ing for your consideration and 
report: 
| 1. I am the Judge of a Dis- 
trict Court. 

2. My son has started the 
practice of law, having a room 
in my suite of offices. 

3. He, no doubt, will receive 
maters which can be tried in 
District Courts. 

4. Is it proper and ethical 
for him to accept these matters 
and try them in other District 
Courts in the County and State, 
all fees received being his pro- 
nerty.” 








| Washington, (CCNS) — More; 
| than 70 lawyers gathered at an | 
unpublicized meeting here, 
heard a representative of the 
National Labor Relations Board} 





inheritance taxes. 
“€ administrator objects 
‘the defendants are incom- 








at to testify to conversa- 
r 30 Ye - *" A . urge them “t c - 
‘2 of transactions with the| Use them “to exert the great-| 
‘dent. Since P. L. 1931 p.|&St care lest there be a “sur-| 
onn. 6 nae . i "| render f 4 laceabl and 
such testimony has been|TCM@er Of irreplaceable and 
rittd where the action is/|P@Sic liberties.” 
maed upon fraud or breach! It was said that NLRB offici- 
Tust. R.S. 2:97-2. The bill|als are alarmed over some of 
4 Swims Albert was to act as a/the suggestions’ for amending 
See of the account for de-'or repealing the Wagner act 
orporsmme ot d that his transfer;that have been heard since the 
“é accouygt to himself was! election. ; : 
Sumer cach of trust. This brings| The gathering of lawyers, rep-| 
Case within the statute. resenting the National Associa- 
jen’ PE «defendants also called tion of Manufacturers, the 


ce 


Chamber of Commerce of the 
United States, the Congress of| 
Industrial Organizations and 


itnesses to statements 
decedent about the 
These were received 
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LDG ons by decedent. Any| the American Federation of La- 
J. s that would be evi-| bor, was addressed by John M. 
9 4 against her if she were Houston, Labor Board member, 





who declared: 

“You can do @ public service 
by advising both labor and 
management to exert the great- 
est care lest through ignorance, 
anxiety to do away with strikes 
or to put one over on the other 


nt are equally eviden- 
48ainst her administrator. | 
én attempt to show de-| 
at had no donative intent, | 
Mlainant proved conversa-| 

beiore and after the 
eler which were not in the| 
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ice of defendants. Gen-|team, they surrender irreplac- 
Statements nozt made/ahle and basic iiberties.” 
! ‘aporaneous with a gift|“ This is not to say that we 





snould resist progressive think- 
ing or call a halt to the evolu- 
tion of our national labor poli- 
* involving joint savings|cy, but let .us,make sure that 
“ats or joint estates. | the relation between manage- 
Pe fact appears clear that/ment and labor is strengthened 
“ent and Albert both in- not weakened, in the process,” 
—« that during her lifetime! he said. 


fonsidered hearsay and un-!| 
able to show intent. But 
fvidence is received in 
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Whiie there is no statutory 
provision which covers the sit- 
vation presented, it is well to 
ear in mind such statutory 
regulations as exist with refer- 
ence to the practice of law by 
judges of our inferior courts 
and by the partners and asso- 
ciates of such judges. 

R.S. 2:8-16 provides: 

“A judge of a district court 
may practice in any court of 
this state, except in another 
district court or the su- 
preme court in cases removed 
thereto from a district court 
by appeal or certiorari.” 

R. S. 2:111-9 provides: 

“No practicing attorney of 
this state, in the employ of 
or in partnership with, or oc- 
cupying any office with any 
judge of any court of this 
state, shall practice or tran- 
sact any business whatever 
before said judge in any court 
where the judge shall pre- 
side.” xxx 
R. S. 2:111-10 provides: 

“An attorney or counselor 
at law who is a partner or 
proiessiona! or office associate 
of a judge of the court of | 
common pleas, in any county 
of the first class, shall not 
Practice before the court of 
common pleas or any court 
held by a judge of the court 
of common pleas, in the coun- 
ty in Which the partner or 
professional or office associate 
of such attorney or counselor 


in 
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(Continued from last week) 


Aiendments to Articles of 
Incorporation 

The significant war-time de- 
cisions involving “charter” 
amendinents deal with the 
lrights of dissenting sharehold- 
|ers in three types of circum- 
stances.” 

When a corporation has sev- 
eral classes of shares outstand- 
ing, situations may develop that 
give rise to a desire to reorgan- 
ize its share structure. The 
real motive may be a concealed 
effort by common shareholders 
to improve their opportunities 
for profit by curtailing the su- 
perior claims on earnings pre- 
viously accorded to preferred 
shareholders. On the _ other 
hand, the actual explanation 
may be that the corporation is 
in need of new capital which 
cannot be secured unless (a) 
authorized but unissued com- 
mon shares are rendered more 
attractive by whittling away 
some of the preferential or oth- 
er rights of the extant preferred 
shares, or (b) provision is made 
for the issuance of a new class 
of preferred shares which will 
have priority over the existing 
preferred shares, or (c) a com- 
bination of both. 

In a number of states the 
general incorporation act has 
been amended so as expressly 
to authorize charter amend- 
ments which reclassify the au- 
thorized capital stock by chang- 
ing “preferences, or relative, 
participating, optional or other 
special rights of the shares.” 
Some of these statutes indicate 
circumstances under which a 
dissenting shareholder shall 
have a right to be bought out, 
$-& 
poration the value of his shares, 
to be determined by appraisers 
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| ‘OPA Agents without 
Authority to Arrest 
Or Seize Documents 


Baltimore, Md. (CCNS)—OPA 
agents or representatives have 
no more authority than the 
general authority of all citizens 
to make an arrest, it was ruled 
here by Federal District Court 
Judge W. Calvin Chesnut in 
directing the OPA to return 
papers, bank and cash books 
and $500 in cash taken from 
one Chodak, a used car dealer, 
during what the OPA termed 
the first “spot” arrest in con- 
nection with an alleged over- 
ceiling used-car sale. 
Sustaining the defendants’ 
motion to suppress the evidence, 
Judge Chesnut ruled that both 
the arrest and the seizure of 
the evidence were in violation | 
of the Fourth and Fifth Amend- 
ments to the Constitution. 

It was brought out that the 
buyer reported the purported 
over-ceiling transaction to the 
OPA and was advised to pro- 
ceed with the deal. The buyer, 
while OPA agents were secreted 


ed to pay a $500 deposit and 
sign papers. He gave a pre- 
arranged signal and the agents 
entered the used-car office, ar-| 
rested Chodak and’ seized 28) 


separate papers. 
Even if the arrest were legal,) 
the agents had no right to seize | 
the defendants’ money or pa-; 
pers, the court continued, point- 
ing out that a private citizen | 
who makes an arrest has a| 
right to search for weapons, 
but no right to invade a per- 
son’s home or office and seize 












(Continued.qn.page 4,-col, 


vaté papers. . 


to receive from the cor-, 


| has 


across the street, then proceed-'. 


Noteworthy Decisions in the Law of Private 
Corporations: 


1940 - 1945 


if a price cannot be agreed 
upen. 
| When a corporation amends 
its articles so as to create new 
preferred shares having priority 
over the vJd preferred shares, 
the value of the old preferred 
shares may be thereby substan- 
tially diminished. But if the 
reorganization does not directly 
destroy any of the incidents of 
the old preferred shares or al- 
ter their relative position with 
respect to the common or other 
junior shares, actions by dis- 
senters to nullify the new prior 
preferred shares or to restrain 
the payment of dividends there- 
on are usually unsuccessful. 
But charter amendments 
which purport directly to alter 
or eliminate some of the attrib- 
utes of the existing shares have 
in a number of instances been 
successfully attacked, if the 
court concludes that the affect- 
ed shareholders are being de- 
prived of “vested rights.” In the 
absence of a permissive statute 
there is grave doubt as to the 
power of the majority of the 
shareholders to alter in any 
material way the _ so-called 
“contact” between a given class 
ef shareholders and the corpor- 
ation or between the share- 
holders inter se without ths 
consent of those affected. But 
even under the theory of the 
reserved power of the state to 
alter, amend or repeal corpor- 
ate charters, there are ot least 
two respects in which permis- 
sive statutes, however broadly 
expressed, are generally held by 
the courts not to validate 
charter amendments purporting 
to destroy rights of preferred 
shareholders, These are the 
right to the benefit of sinking 
|fund provisions for the retire- 
ment or redemption of pre- 
iferred shares, and the right of 
{holders of cumulative preferred 





iShares to receive unpaid back 
| dividends before any dividends 
;may be paid on common or 
;other junior shares. 
‘called “vested right’ ‘is especial- 


This so- 


ly impertant in those jurisdic- 
tions in which a shareholder 
who dissents to such charter 
amendments is not granted a 
right to the appraisal value of 
his shares. But even in such 
jurisdictions the “right” of a 
shareholder to retain his in- 
terest in accumulated dividends 
been rendered virtually 
worthless by recent decisions 
of the courts which proclaimed 
the “vested right” doctrine. The 
Delaware courts, for example, 


| uphold the validity of a charter 


amendment creating a class of 


(Continued on page 3 col. 1) 





(1) Creation of prior preference 





d v. Fuller et al 36 F. Supp. 
744 (DC., B.D. Pa., 1940), aff'd 121 F 
(2d) 618 (C.C A. 3d, 1941): noted in 8 U. 
Pitt. R. 76 (1941), 27 Va. L. R. 954 
(1941) 

Shanik v. White Sewing Machine Corp, 
15 Atl. (2d) 169 (Del., 1940), aff'd 19 
Atl. (2d) 821 (De! 1941); noted in 7 
U. of Pitt. L. R. 326 (1941). 

Kreicker v. Naylor Pipe Co., 374 Tl. 
364, 20 N. E. (2d) 502 (1940); neted in 
§ U. Chi. I t. 134 (1940). 

(2) Elimination of sinking fund re- 

irement 

om ov. Parke, Austin and Lipscomb, 
:73 Misc. 782, 19 N. Y. Sunn. (2d) 117 
(1940), aff'd 260 App. Div. 860, 23 N.Y. 
Supp. (2d) 557 (1940) rev’¢ .. Y¥. 5800, 
35 N. E. (2d) 618 (1941): noted in 26 
Minn. L. R. 387 (1942), 19 N. Y¥. U. L. 
Q._196 (1942). 

Wildermuth v. Lorain Coal Co., 138 
Ohio St J, 32 N. E. (2d) 413 (1941). 
aff'd 37 N. E. (2d) 201 (Ohio App., 
1940); noted in 7 Ohio St. L. J. 241 
(1941), 8 Ohio St. L. J. 100 (1941). 

(3) Cancellation of accumulated pre- 
ferential dividends: 

MeNulty v. W. & J. Sloane, 54 N. Y. 
Supp. (2) 253 (1945). 

TPavison v. Parke, Austin and Lipscomb, 
supra. 

Harbine v. Dayton MaWeable Iron Co., 
61 Ohio App. 1, ‘. EX (2d) 281 
(1939). noted in 6 ‘ 


(1940), 25 Corn. 
Cf. Goldman vy. 

52 F. Supp. 763 ‘ - 

and Jay Ronald Co., Ine. v¥. 


Mortgage Corp. et al., 265 ‘App. v. 
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DIGESTS OF RECENT OPINIONS 


INJUNCTION — One who dis- 
covers and keeps secret a 
process of manufacture, 
whether patentable or not, 
has a property right therein | 
which will be protected 
against one who in violation 
of contract or breach of con- | 
fidence, undertakes to apply’ 
it to his own use or to dis- | 
close it to a third person. 
Digested from an opinion by} 

Btein, V. C. rendered Nov. 

1946. In Chancery of New Jer- 2 

sey. Between Flexmir, Inc. and} 

Herman et als. For complain-| 

ant—Tepper & Tepper, (Elias, 

A. Kanter appearing). For de-/| 

fendants — Parnell & Krueger | 

(William Krueger appearing). 
Complainant seeks to enjoin} 

defendants from using or di-| 

vulsing the secret manufactur- 
ing process owned by complain- 
ant. The right to relief against 
defendants Joseph ‘Herman and 

John Seiler is grounded on their 

written employment agreements | 

and against defendant Leo De! 

Girarde, on his oral contract 


by which each agreed not to di-| 








| 


| by 


| methods 


vulge or use the trade secrets or 
secret processes of manufacture | 
used by complainant in metal- 
lizing plastics. 

The relief against the other! 
defendants is based upon the | 
equitable principle that persons | 
whe induce an employee to} 
disclose a secret process in vi- 
olation of his contract or in} 
violation of the confidence rep-} 
osed in him by his employer, | 


13,;wili be enjoined fromm making’_-Tie question of “reasonable 


any use oi the information so} 
obtained, although they might | 
ihave reached the same result| 
atic pendently by their own ex- | 


eriments or efforts. 


The defense raised is that| 
{the processes are in “public do-| 
main” and commonly used. The! 
,defendants, by experts, offered 


|testimony that there are peri- |e 


odicals dealing with electronics 
chemistry, plastics and the like 
and that many laboratories are 


{equipped with devices for met- 


talizing plastics and that such 
processes are much in use. But 
it is the difference between the 
and apparatus. used 
by complainant and the meth- 
ods and apparatus described in} 
| literature which constitute com- 
| plainant’ S secret process. The 
fact that complainant uses elec- 
tric power and substances used | 
others in its process does not 


‘deprive it of its right to main- 





Mo RTGAGE 
FUNDS 
AVAILABLE 
ATTRACTIVE 


MOHAWK | 


es VINGS 

ianortoan ASSOCIATION | | 

: NATIONAL NEWARK BLDG. 

14 Commerce Sti.» Newark, N. J. 

Consult “MOHAWK” for 
G. I. Home Loans 
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lant 
| contract 
| cip rte d in and 


| G f la W 


tain the secrecy of its own pro- 


establishes be-| 
defend- 


The evidence 
yond question that the 
ant employees violated their 
contracts and that the other 
defendants induced the defend- 
employees to breach their 
and knowingly parti- 
took advantage 
h br contract andj 


of ach of 


confid: nce. 


veiggeaten principle 
at one who discovers 
secret a process of 
whether patent- 
able or not, has a_ property 
therein which the court will) 
protect against one who, in ~“ 


It is a well 
th 
and keeps 


manufacture, 
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NATIONAL SURETY CORFORATICS 


Specializing in the Execution of 


60 PARK PLACE, NEWARK | 


Court Bonds 
Mitchell 2-8220 








——— es a, 


FRANKLIN MORTGAGE & TITLE INSURANCE co. 


509 ORANGE ST., 


| 


| dence, 


| 


| been 
jtradicted evidence 
whitrarily 
inate 


| .easonable 
abiy 


provides remarkably quick and 
economical title re-insurance 
service. It cuts costs in both time 
and money, and affords you sub- 
stantial savings. 
In establishing title validity under 
this practical plan, these cooper 
ating companies need only to 
search their combined files and 
records FROM THE LATEST | 
DATE OF TITLE GUARANTEE, 
Thus, the usual 60-year title 
search is eliminated, and the new 
policy is quickly issued. 
ITS TO YOUR INTEREST TO INVESTIGATE 

THIS MODERN RE-INSURANCE PLAN. 


} 


N. J. 


NEWARK 7, 


LAWYERS TITLE GUARANTY CO. OF NEW JERSEY 


7 NELSON PLACE, 
UNITED STATES MORTGAGE & 


972 BROAD STREET, 


NEWARK 3, N. J. 


TITLE GUARANTY CO. of N. J. 
NEWARK 2, N. J. 


| that 
}personal liability for the charges 


{ counts. 


lof 
{$100 
; the case 


| services. 


;tradicted by other direct evi- 


, dence, 


lout it beyond the power of th 


olation of contract and breach 
‘of confidence, undertakes to 
‘ apply it to his own uses or to 
disclose it to a third person. 

Injunction will issue against 
all of the defendants. 


EVIDENCE—PRAC?TV1ICE—Wherte 
the particular circumstances 
reasonably give rise to con- 
flicting inferences as to testi- | 
monial trustworthiness, the 
evidence is not conclusive 
merely because it is uncon-| 
tradicted by direct testimony. 





value” for services rendered 
is for the jury though the ex- 
pert opinion evidence offered | 
be uncontradicted. 
lield, direction of verdict on) 
uncontradicted evidence was) 
improper under the circum- | 
stances disclosed because the} 
question of the credibility of 
the evidence was for the jury. | 
Digested from an opinion by} 
Heher, J. rendered Nov. 8, 1946. 
N. J. Supreme Court.: Ravitz v. 
Chirelstein etc. For appellant— 
John F. Connolly; Aaron Lasser 
of counsel. For respondent — 
Charles Handler. 

Plaintiff, a certified public 
accountant, sued to recover for 
services rendered to defendant’s | 
decedent, Charles Chirelstein, 
in aid of the performance oi 
his duties as executor of the; 
estate of his mother, Ida Chirel-} 
stein. The employment is ad-| 
mitted. and it is also admitted | 
decedent Charles assumed 


abie for the “reasonable | 
value” of the service rendered. 

The complaint is in three} 
The first alleges the 
rendition of services and the 
promise to pay the reasonable 
value, declared to be $6500. Tne 
second pleads a specific promise 
|to pay $6500 with the proviso! 
| that in the event the proctor 
received a fee of $21,000, $1000 
therefrom would be paid to 
plaintiff on account of the 
$6500, and that the proctor had 
received a fee of $21,000 and 
had paid plaintiff $1000. The! 
third alieged an account stated 
$6500 and the payment of 
thereon. At the close of 
the court directed a 
verdict for piaintiff on the} 
ground the “uncontradicted 
proof” was that decedent had 
agreed to pay $6500 for the 


and is hi 


Assuming the evidence in} 


this regard went wholiy uncon- 


nevertheless the 

to determine 
a contract had 
Although uncon- 
cannot be} 
dismissed, the ulti-} 
analysis is whether the| jj 
circumstances are such that} 
minds may reason-| 
entertain divergent views| 
as to the truth of the tendered} 
hypothesis. Thus, while in a 
given case evidence may stand 

necontradicted, it may yet be 
pater meccanaeeee in the sense that] 
its trustworthiness is challenged | 
und the subject matter not ad-| 
mitted. The weight of the evi-| 
although uncontradicted, 
-S determinable by the triers of| 
che facts. These rules are nec- | 

sarily applicable where, as|. 
here, the death of a witness 


it was 
}jurv’s function 
whether such 
made. 


iy 

cpposing party to disprove the} 

fact thus asserted. Evidence is} 
inot necessarily conclusive be-'! 


| 
| 
1 
| 


cause uncontradicted. Where | 
the circumstances reasonably 
give rise to conflicting inferenc- 
les as to trustworthiness, the evi- 
Gence is not conclusive merely 
because uncontradicted by di- 
‘rect testimony. 

But it is-urged that, even so, 
re Was uncontradicted expert 
nion evidence that the rea- 


LAW BOOKS 


“OUGHT - SOLD - APPRAISED 


GANN LAW BOOKS 


90 Broad St.. Newark 2, N. J. 


the 




















| complish this objective, 
labled these employees to pur-| 
chase company stock on a fav-| 
A second trust} 


lis also for the jury. 


| perts. 
lwas particularly so since the 
|}cross examination of these wit- 


| Bodine, 


i|— William P. Braun. 
| fendant 


‘a public golf course. 


|} amendment 


Current Tax Decisions 


By Samuel J. Foosaner 


INCOME TAX DECISIONS 


SUMS CONTRIBUTED TO EN-| 
ABLE EMPLOYEES TO AC- 
QUIRE COMPANY STOCK HELD 
TAXABLE DISTRIBUTIONS.The 
Chrysler Corporation created : 
trust in 1929 primarily purposed 


to attract and retain desirable} 
|officers and executives. 


To ac- 


orable basis. 


was established in 








sonable value was $6500. 

The same principles apply 
here. The weight of evidenc2 
as to value and the reasonable- 


|mess thereof is generaliy within 


the province of the jury. The 
trustworthiness of the witnesses 
True, such 
evidence cannot be lightly dis- 
regarded. But the inquiry as to 
the value is for the jury in- 
formed by the opinion of ex- 
In the case at hand this 


nesses raised questions as to 
the reasonableness of the 
charge made. 

Reversed, with costs, 
venire de novo awarded. 


and a 


MUNICIPAL LAW—Ordinances 
adopted by the governing 
budy are presumed to be 
valid. 

Digested from an opinion by 
J. rendered Nov. 12, 
1946. N. J. Supreme Court. Plass 
v. Bloomfield. For prosecutors 
For de- 
Edward C. Pettit, 
William Huck, Jr. 

The writ brings up an ordin- 
ance passed by the Town Coun- 
cil of Bloomfield purporting tv 
amend a Zoning ordinance so 
as to create a new Zone classi- 
fied as a garden type apartment 
residential zone. 

The property in question was 

It, and 
were for- 
family 


the land beyond it, 
merly zoned for one 
dwellings. 

The court can find no evid- 
ence to overcome the presump- 
tion of validity. If it were nec- 
essary, the court might find the 
was a reasonable 


exercise of the zoning power 


j}and is necessary for the needs 
|of defendant. 


The change in the ordinance 
was effected under R.S. 40:55-35. 
Since no basis for setting aside 


|the ordinance is shown, the ac- 


tion taken will be affirmed. 


it en-| 


1936 with} 


substantially the same mp 
A special Finance Comp; 


| was designated under each », 


and empowered to select 


;}employees who were to 


las beneficiaries in the dig 
utions, consisting 
earnings of the truSt and, 
pany = stock. The 
naving received  distriby 
aggregating $60,554.00, a> 
that such distributions dig 
represent taxable inc 
him. 

HELD: The ry dts: 
jthe trust by the Chrys| 
|poration constituted on 
}and necessary expenditure; 
were deductible as such } 
They comprised outlays y; 
the purview of the Code 
curred as compensation for 
sonal services actualy 
by the petitioner. Tne co; 
ation sustained its positio, 
this regard in previous |; 
tion. 


of Sur 


ome 


rend 
4 Cus 


The distributions by 
corporation in behalf of the 
titioner, therefore, 
taxabie income to him, nd 
to tne trust, as he conte, 
Fraser v. Commissioner 
No. 191072. 

TRUSTEE TAXABLE ON 
COME OF TRUST WHERE? 
CONTROL OVER DISTR 
TION. In establishing 
trusts, taxpayer’s husband 
pointed his wife as trustee 
gave her absolute power in 
own discretion to pay a 
part of the income 
or to him. She was not 
in any manner, to tl 
of her husband or to a 
person. Wife, as trust 
ing failed to report 
income for the years 
1941 inclusive in her indivi 
returns, the Commissioner 
sessed a deficiency 
years. 

HELD: The income o 
trust was taxable to the g 
or’s wife under Sectic 
since it was subject to he 
fettered command. 
true notwithstanding e 
that she actually paid par 
he income derived from 
trust to her husband. Fund 
Commissioner, CCH Dec. 13 
Dkts. 5243, 5244, 7 TC-102 


the + 


Announcement 


and An 


Mortimer Wald 
Lawrie announce the forma 
of a partnership special 
Workmens’ Compensa 
ters under the firm name 
rie and Wald with offices 


'Branford Pl., Newark 2. N 
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ne mon force yy ang ee Mg 2 plaintiff was entitled to recover 

Comm: preferred shares upon} ores og decieens eveked: tai a value of his preferred 

each meh dividends may be paid! sj owine comment from Judge SH2@res with interest from the 

Select fre the dividend arrearages|55,.. rg oe - sate im the cone| Ort oe old corporation trans- 

to smemulated on the old pre-| -°"7, ),0" Pp ferred its assets to the new cor- 

eaten .|Of Hottenstein v. York Ice Paige ley sala 4 aa 

1€ digi—ed shares have been paid Machinery Corporation: “rf, POration. But the decision was 

f su confronted by such econ-!., ee tale te ae that the deci- ‘Only a 4-3 majority, and the 

and cgme pressure the old preferred a ok an. Su eciiies pas of dissenters strenuously urged 

DetitiggBre ors May have no prac- ease ‘te ae Melier case that the sale statute entitled 

Striby ternative to acceptance cutcuaal ‘a aaa acne wont the plaintiff preferred _Share- 

0, ar ffered new securities... oe pe: ri a d “;’; holder only to the “fair casn 

1s did > for their old shares |*°. = Just to state that the rl value” of shares which 

come liation of the accrued etapa sie the Supreme Court IM would have included no allow- 

™ Moreover, Delawar ender astonished it, f0F| once for accumulated dividends. 

ly approved a device S20rn of rationalization the' One may pred hat statutory 

‘this alleged ted | CCCislon Constitutes @ repudla~! outhorization of a sale of all 

an be completely elimi: % Se a eee as the assets for shares with less 

out a charter ame Se ee Beare = eee than unanimous consent will 

mely, by merger with oanee Fulm Industries = John-| soon be accepted the courts 

wned subsidiary. This | S0™ Supra. Sater in his opin- aS a companion device to that 

ae t is discussed in the |/0" Judge Biggs observed that’ of morger for cancelling hither- 

n for pring division of this article.) “td pein are alas to “vested rights” of dissenting 
y renggmorporate Combinations by | ““" DPORS Aehers back. _ | preferred shareholders. 

ne conmMerger or Sale of Assets The facts in the Hottenstein’ Even where a_ dissenting| 

~ Mercere are four principal vase were practically identical! shareholder has statutory 

olved in the signi with those in the Havender case right to the value his shares 

ne cases arising out of |except that in the former case|ypon a merger or sale of all 

sales of the assets| the wholly-owned, inactive sub- the assets, his path through 

corporation to an-|Sidiary utilized to consummate} some courts is hazardous. Del- 

the merger was created for this, aware has held, for example, 

well-known cases of| Very purpose, and the surviving | that dissenters who were un- 

Wilson & Co. and|corporation was the subsidiary, questionably shareholders but 

ted Film Industries whereas in the Havender case not “of record” are not entitled 

= the supreme court of | the survivor was the corporation to the appraisal value of their 

established the doc-|9f which the plaintiff was a;shares provided for in the 

that a holder of cumule-| Preferred shareholder. The Cir-| merger statute and Ohia re- 

eferred shares had aj cuit Court did not regard either cently ruled that a shareholder, 


of these circumstances as < 
justifiable basis for distinguish- 
ing the two cases, and under 
Rule in Erie R. R. Co. v. 


who dissented from a sale of all 
assets, 
Id 


ight” to back dividends 
h he could not be de- 
yan amendment to the 
tion’s certificate of cor- 


and 
25 of his 
sed another 


his corporation's 
who thereafter 
shares and repur 


the 














In the recent case of | Tomkins” the court interpreted 25 shares from a fellow dissent- 
: ‘tal United Corp. v. Hav-|the law of Delaware as author-~ er, could not claim the benefit 
em the same court” held|izing the merger in question of the statute with respect to 
pe: the right of preferred| together with its concomitant | the 25 shares in question.” 
‘ton xmee nolders to receive in casi:|@ffect of destroying the plain-| Termination of the Corporate 
the «edends accumulated on their) tiff’s interest in accumulated) Enterprise 
“ygqmperted shares could lawfully|dividends on his _ preferred, ‘The termination of a corpor- 
navgg tinguished by a reclassifi-|Shares in the absorbed patent) ations existence may be vol- 
ioner 2 «of the share structure | Corporation. _ juntary or involuntary. Volun- 
a suant to a merger of the| A case arose recently in Vir-|tary dissolution is a statutory 


}ginia in which a corporation! nrocess and 


7 Sg is founded upon 
sought to use a transaction) the consent of the requisite 


}akin to merger as a device tO| majority of the shareholders. 


1) Merger or sale of assets as 
eliminating unpaid dividends | 
» preferred shares: 

























































v. York Ice Machine Corp “Sei soos | 
136 (D.C. D. Del. 1942 eliminate accumulated divid-| But liquidation and winding up 
(2d) 944 (C.C.A. 3d, 1943) > i = ‘ a 
2 Col. L. BR. 230° (1943), 29|CNds in arrears. Not being Pel-/may, under appropriate cir- 
Q. 11 : od a ay mitted to amend its charter +0r'' cumstances be enforced by 
0 > on ° aven eI . : J = 
104, 2 Alt. (2) 143 (1938). this purpose, the corporation | holders of a minority share in- 
ag ge BE resorted to a Virginia statute! terest. Furthermore, corporate 
92 (1940), 25 Wash. 1.) authorizing a corporation t0/ existence may terminate by ex- 
Vadsco | Salen Corp., 32 ati.|Sell all of its assets with the/piration of the period of incor- 
1943) Doted in 42 Mich.) consent of two-thirds of the!noration, or be terminated by 
pagrican Locomotive Co jj, | Outstanding shares to another! bankruptcy proceedings. More-| 
Terry Co, (et al a ta corporation in return for shares|ovyer, a corporation’s charter 
Ce it ere in the purchasing corporation.| may be forfeited as a prescribed 
epee Sager The corporation caused a N€W/pena!ty for non-compliance 
_Northrupt, 131 Conn. 14. 37 | Corporation to be created with] with stipulated requirements of 
(ie oa |:lUCe e substantially the same name|the state of incorporation. Only 
2. vs aco Seles Corp.. 2M und with the same officers and/the first and the t of these 
2 (1943). directors as the old corporation, } enumerated types of “termina- 
CinpeReetee 80” ARIES transferred all of its assets t0/tion” are involved in the signi- 
Corp ¥. Schenck. 41 At!./this mew corporation in eX-!ficant cases of 1940-1945.' 
945); otec n 3 a ~ i " ? . | 
98 (1945 i ichange for stipulated numbers tiag) aauce ced il 
: Saks: iat Wie, ak at \ e older cases and texts| 
&iS (O'in, 1821); noted in 2i|/@Md Classes of shares in th?/seem to have regarded dissolu- 
; ee ete use Co.. 1396/2 Corporation which shares,'tion or forfeiture of a corpora- 
— 427, 26 N. E. (24) 442 (1940),| With the consent of over eighty|tion’s charter as equivalent tc’! 
— 8. S81, 6f Sup. Ct. 876) orn > } =A ie ; 
- 38’ Mich. Ir R-” 1165 | Percent of the old shareholders, | the death of a natural person, 
z J R300 (1941) nos to| WeTe delivered to them by the/ thereby effecting an immediate 
oting rus ustees ) % | ~ - 4 Nn imMnyy 1 x 
eee new corporation pursuant tC|and complete termination of all 
. 2 sp. (24) 122 (19it),| the terms of the sale plan up-| corporate attribut But the 
38 oN P(t’ ¢g}on surrender of their old shares.} —-— - 
é ce _|The plaintiff dissented and],,*¥; Sait 2% oO Schenck 
Ry SOEs. 380 oA ’}sought to enforce his rights to] 41. Bishop « & aller, 
2] Ch. 407, 197 Atl 489}/accumulated dividends and t0| “42. (1) Voluntary 
VC Sopra, note 33. the retirement value of his} %, 2 % ne" Pld ick 
‘ per ies shares in accordance with the|F. (2a) 6 LiGc A $1); noted in 
n } 25 y Va s 5 « 
8 33, at page 950 1, > Rights of diss 2 oe 
ciate } : 58 Sup. Ct. 817, 82 125 F 
tedney 1188 (1938 2 d denied 
J 1 ,. 36 L. 
yu. Ca. J 
W JERSEY LEGAL FORMS” Ne charter 
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provisions of the charter of the | 
The supreme | 
court of Virginia held that the 


Grand Jurors’ Report Absolutely Privileged, 
Judge Ackerson Decides 


~ 


Jersey City, N. J. (CCNS)— the grand jurors were judicial 


In what was said to be the first | officers, with a right to report 


i 


attempt to hold members .of a 
grand jury responsible for al- 


1 


ments, 
Judge Henry E. Ackerson ruled 
such 
privileged. 


] 
t 


+ 
4 


evidence 


nstance in the, country of anjon anything brought to their 
attention “and no one can ques- 
tion the motivation of their ac- 
tion.” If this were not so, the 
court declared, all officers ex- 
ercising judicial functions would 
lose their independence. 
Absolute freedom of grand 
inurors is necessary for the pro- 
iad critized a prosecuting at-|per administration of justice, 
orney and his assistant for|the court continued. “Such 
heir asserted withholding of|freedom of action is bestowed 
favorable to the de-/by law, not for these officers’ 


eged libel in their present- 


Hudson County Circuit 


a report was absolutely 





The grand jury in this ori 


fendant in a vote fraud ease. | own sake but for the safety of 


The man being prosecuted was} the 


Wiague. 


brougnt suit against the mem- 


a 


public.” 

Even jf mistakes are made in 
a presentment, they are ac- 
counted errors of judgment on 
a question of law, Judge Acker- 


political foe of Mayor Frank 


The two lawyers thereupon 


} : j isi io adv : 
pers of the inquisitorial body son remarked. 

asking $100,000 damages from : 

each The statements made in the 
Judge Ackerson ruled that|‘¢Port under consideration, he 


concluded, were relevant and 





analogy is most imperfect, and 


I 
r 
t 


Frequently, 
described 


t 
C 


pertinent to the subject matter 
of investigation and absolutely 
privileged. “To rule otherwise 
would mean that grand jurors 
who serve by compulsion of law 
and not of their own volition, 
nust decide doubtful questions 
concerning their jurisdiction at 


come to 
“termina- 


nodern courts have 
that this 
primarily propective. 
events technically 
as a termination of 
he corporation’s existence hap- 


recognize 
ion” is 





a pf storage pn ype their peril upon which questions 
| Prise Mas been liquidated and) even the courts are unable to 
wound up. The legal conss- agree.” 
quences of “termination” may} — 


very well be that no future ac- 
| tivities may be lawfully under- 
t 
;are unrelated to the process of 
, winding up the enterprise; but 


it 


'sactions, including litigation, in 
the corporate name to the ex- 
|tent that this facilitates a just 
and prompt settlement of the 
|affairs of the “terminated” cor- 
poration. 


|the “termination” results not 
'from compliance with the stat- 
utory process for obtaining a 
certificate 
from “forfeiture” or “cancellat- | 
| tion” of the corporation’s chart- | 
jer by action of a state officia}| 
for failure to pay taxes or fees 
or 


‘been held that proceedings to 





aken in corporate form which 
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A heavy wooden, metal-bound box 
was this bank’s first vault; and 
upon the mantelpiece above, two 
knives of small-sword dimensions, 
and two large horse pistols warned 
robbers away. 
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INTERNATIONAL CRIMINAL LAW 


Significant consequences have been claimed, or predicted, for 
the Nuremberg trials, — such as outlawing aggressiye wars, and 
establishing “precédent” for the punishment of so-called war 
Let historians of the future debate that question. 
the trials ectually pronounce enforcible criminal law of the 
world; did they call for punishment of the accused, not for a 
crime committed against a specified individual, nor for a crime 
within a stated territorial jurisdiction, but for a “crime” against 
the peace of the world, irrespective of territorial or jurisdictional 
limit,—a “crime” heretofore undefined both as to constituant 


makers. 


acts, or penalty to follow? 


Prior to U.N., and what may come under it, international 
law was primarily a commitment accepted by the states in gen- | 
and certain common 
customs were honored in peace and in war—-such as the momen- 
tary truce to bury the dead in the hattlefield, or agreement to 
abstain from the use of pcisoned arms, types of weapons, etc. 
As for condemnation of war making, such as the Kellog Pact} 
renouncing war as an instrument of national policy, or treaties 
pledging not to engage in ageressive war within a given period. 
(in 1941 Great Britain and U:S.S KR. signed a treaty not to engage 
in aggressive war against each other for a period of 20 years), 
these acts constituted either a statement of hope and principle. 
or a bargain between two or more sovereign powers, lacking the 


eral as governing their 


inter-reiations; 


sanction of a sunverior government cr triounal. 


Then came the Nuremberg trials, pronouncing the penalty 


of death for acts or concert of actions, which disturbed the peace 


of the world. The law must be universal and impartial. 
question would then arise: accepting the definition of the crime 
of aggressive war, or disturbance of world peace, as laid down by 
the Nuremberg Tribunal, would the penalties be invoked against 
menibers of the victorious nations had it been shown that some 


of them came within the definitions? 


It becomes obvious that if the development of international 
Jaw, (2 better term would be world law) stopped with the Nur-| 


emhberg trials, they would constitute no precedent for universal 


and impartial application. 


As Francis Biddle, former attorney general, and member of 
the International Military Tribunal said, 
Nuremberg may be ephemeral or may be significant” depending 
whether such conclusions are aftirmed by the codification of the} 


principle pronounced. 


More significant than the Nuremberg trials, is the proposal) 
made by President Truman that the United Nations establish a/ 


code of offenses against the peace of the world; a code that 
should be applicable against victcr and vanquished alike. 

In the United Nations Charter we have the nucleus of a 
World Constitution; and in the United Nations assembly we have 


the beginning cf a World Government. 
to draft a code of world criminal law, with the hope that a) 
mechanism will also be developed to enforce 


The time is appropriate 


it against any 


citizen of the world who mav viviate that law. 
It is particularly incumbent uwoon lawyers trained in Anglo 
Saxon Law and procedure, to take active interest in the restate- 


ment and codification of world criminal 


law; because they 


believe in the principle that gulit and penalty must be defined; 


accusations must be particularized; and that establishment ot | 


procedure and adherence to same are as important as the ulii- 
mate punishment of the would be criminal. 


Until now international affairs have been managed or man-|Judge in other district courts 
uevered by diplomats and so-called statesmen; and, soldiers; than that presided over by the 
fought when statesmen failed. Now comes the move to turn that|father, might lead to the prac- 
over to an organized tribunal witn defined procedure. 


welcome. therefore, the prcposal made by the President, the 
action taken by the American Bar S4ssociation in Atlantic City, 
calling for revision of the United Nations Charter to provide a 
world government with World Law; the formation of an Inter- 
national Bar Association, and any other movement or action 
that states, makes or codifies wor!d law. 





Favor Elimination of 


Word ‘Junior’ from 


Names of Bar Groups 


Chicago, Ill. (CCNS)—Action 
of young members of the Mis- 
souri Bar in asking dissolution 
of the Junior Bar section of the 
state body and the substitution 
of a committee on Young Law- 
yers is commended in the cur- 
rent issue of the Chicago Bar 
Record. 

Tne publication, official organ 
of the Chicago Bar Association, 
commented: 

“It would be a forward step 
for the profession if all Bar 
associations would eliminate 
the word ‘Junior’ in connection 





with the members of the pro- 
fession. One never hears doc- 
tors cr dentists referring to the 
junior members of their profes- 
sions. One who has been ad- 
mitted to the Bar in the var- 
ious states is credited with be- 
ing possessed of = sufficient 
knowledge to enable him to ad- 
vise people in their legal prob- 
lems and to represent them in 
legal affairs. There are not 
supposed to be any juniors in 
the practice of the law and 
there are no ceeded entries 
when it comes to a knowledge 
of the iaw. 


Dic 


The 


“The conclusion of 


We mus?! 


/his property. . 





|" Voice of the Bar 





| COMMENT AND CRITICISM 
| INVITED 
| 





| Dear Editor: 

| Recently a divorce matter 
|'was assigned to me by way of 
| being assigned substituted sol- 
|icitor for the complainant. The 
joriginal solicitor as well as I 
|/were veterans in World War II. 
Anyone can viously realize 
|that it is quite a _ strug- 
|gle to rebuild one’s law practice 
|(in my case I was in the ser- 
|vice for more than 39 months 
‘as an enlisted man). 

| I have two suggestions to 
make in the alternative: (1) 
leither assign matters in forma 
|pauperis to counsel other than 
recently discharged veterans or 
|(2) obtain payment from the 
funds of the court to remun- 
erate veterans assigned to cases 
in forma pauperis. 

We veterans do not want fav- 
ors but are of the studied opin- 
ion that it is unfair to require 
them to donate their time with- 
out remuneration soon after 
their return to the practice of 
aw. 


_ 


Sincerely yours, 
Frederik J. Bakker 
Ethics Opinion 


(Continued from page 1) 





at law is a judge of the court} 

of common pleas.” xxx 

The wording of the last cited 
Statute leads to the considera- 
tion as to whether the prohi- 
bition, therein set forth, al-| 
though limited thereby to a cer-| 
tain class of county and to one! 
court, is so grounded in a con-| 
sideration of professional ethics | 
as to apply to all courts when | 
tested by the duty of the law-} 
yer as distinquished from the} 
compulsion of the statute in| 
question. We think not. As/ 
|applied to the question pro- | 
pounded, it is the duty of the 
lawyer to avoid “any device or 
attempt to gain from a judge 
/special personal consideration 
or favor’. (Canon of Profes- 
sional Ethics 3). We are of the 
opinion not only that a legis- 
lature cannot by enacting a 
|statute render’ ethical that 
which is inherently unethical 
(Opinion of Committee of 
American Bar Association No. 
| 142), but also that the prohibi- 
tion, by statute, of certain con- 
}duct on the part of a lawyer or 
|of a judge, does not make such 
,conduct, necessarily, unethical. 
| Neither do we find that the 
‘practice proposed and concern- 
}ing which our opinion is sought 
‘would be 2 violation of the let- 
ter or the spirit of Canons 13 
‘and 31 of Judicial Ethics. 
Pursuing the inquiry further 
it might be said that the prac- 
tice of law, by the son of the 


tice, in such other district 
courts, by the Judge acting 
through the son. Such action 
is possible, and, if taken would 
be a violation of professional as 
‘yell as judicial ethics, and also 
an attempt to evade the provi- 
;Sions of the statute. However 
|we are not called upon to de- 
{cide this question on any such 
|hypothesis. We cannot, and 
|ought not, ascribe any such mo- 
tive to the parties here con- 
cerned, and what someone, with 
dishonest or unprofessional in- 
tentions, might or could make 
;Out of such a situation, ought 
not to warp our judgment on 
the situation propounded. 

It is, therefore, our judgment 
that it is not improper or un- 
ethical for the son of the Judge 
to accept retainers in matters 
which can be tried in the dis- 
trict courts and to try them in 
district courts other than the 
one in which-his father pre- 
sides, the fees received being 
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Low Cost Law Service 
Plan Adds Offices 


Two More Open in Quaker City 
As Experiment Marks Its 
Seventh Anniversary 


Philadelphia, Pa. (CCNS) 
The Philadelphia Neighborhood 
Law Office Plan has celebrat- 
ed its seventh anniversary by 
opening two additional offices, 
first to be added to the group 
operating here since the war. 

The Philadelphia service, first 
thing of tne kind to be set up 
in the United States, has creat- 
ed endless controversy among 
lawyers but appears to have 
demonstrated its economic 
soundness. Meanwhile the low 
cost service principle has been 
adopted in referral plans in 
various cities. 


No Increase in Fees 

A local committee, headed by 
Robert D. Abrahams, which su- 
pervises the work of the neigh- 
borhood offices but has no fi- 
nancial interest in them, an- 
nounced that for the present 
there will be no increase in the 
$1.00 consultation fee. 

“The offices have been abl? 
to hold the line with this for 
seven years, and we are hope- 
ful that they can continue to 
do so through this inflationary 
period,” the committee stated. 

Nine offices are operating un- 
der the plan in Philadelphia. 
Many thousands of clients have 
been served during the seven 
years of service. 


Using Neon Sign 
The two new Offices are locat- 





ed at 6327 Woodland Avenue 
and 7 S. 52nd Street. An inno- 
vation at the iatter office has 
been the use of a large neon 
electric sign to mark the loca- 
tion of the office. 

Tne committee hailed, in its 
statement, the recent opening 
of the Legal Referral Service 
of the New York Bar as a step 
forward in providing a legal 
service for householders in the 
lower income group, and at the 
same time, expressed a hope 
that a Neighborhood Law Office | 
Plan similar to the Philadalphia 
plan might, also, be tried in 
New York simultaneously, in 
order to see which type of ser- 


vice best suits the needs of that | 


community. | 


Suit to Compel Auto 
Dealer to Deliver 
Cars Is Considered 


Tax Disadvantage & 
in Method of Hold; 
War Bonds 


Chicago, Ill. (CCNS)—xg 
of war bonds are Dbeginnip 
realize the tax problems ; 
may face as a result of 


tration, and that is wh; 
many bonds that would oy, 
wise be held are now 5 
cashed, according to Bur; 
Swenson, assistant  vice-p, 
dent of the Northwester, 
tional Bank of Minneapo 

Mr. Swenson pointed oy 
an address here that fe 
estate tax laws and, in 
states, the state inheritane: 
law as well include joint 4 
ancy property in the grog 
able estate at the full valy 
the time of the decedent’s ¢: 
—except only to the ¢ 
that the survivor can prove 
the consideration, or prop 
going into joint tenancy, 
contributed by the survivor 
was never acquired by the 
vivor from the decedent for 
than full and adequate coz 
eration in money or ma 
worth. 

“The burden of proof, 
course, is on the survivor 
it is often very difficult, if 
impossible, to prove contr 
tion. For example, a husy 
who places his own propery 
joint tenancy with his wife 
find himself paying a tax ty 
his own property back in 
event that she  predec 
him.” 

Tne speaker added that 
use of joint tenancy may m 
that “two sets of death t 








Newark, N. J. (CCNS)—Dur- | 
ing a hearing here in the case) 


of two Newark brothers trying | 


to force delivery of new cars| 


ordered nearly a year ago from| 


a Montclair dealer, Vice Chan-| 
cellor John O. Bigelow observed 
that “an individual running a) 
business under a price ceiling} 
doesn’t obey the law, usually, | 
any more than under prohibi-| 
tion.” 


He took the case under ad-| 
visement, however, after hear-| 
ing argument. The plaintiffs! 
allege they had been promised | 
delivery of the cars in early| 
February when they placed $100 
Geposits with their orders last! 
Nov. 24 but had been jumped| 


from 49 and 50 on the dealer’s| 
list to 143 and 144. Meanwhile, | 
they said, the price of the cars| 
had been increased twice and) 
they have been denied use of 
the cars in their ‘business.| 
Counsel for the dealer denied | 
the plaintiffs were given the| 
Jower numbers on the list, and} 
said deiivery had not been made 
because of the scarcity of cars. 

Bigelow said he was interest- 
ed in only two points in the 
case; namely, whether specific 
performance of a contract can 
be ordered uniess it is shown 
that a suit for damages will not 
suffice and whether the con- | 
tracts for the new cars were! 
complete enough to demand 


| 





performance. 


might easily be assessed on 
same property” when the 
tate’s value is high enough 
require tax payment. 


Hudson County Bor 
Association Bulletin 


Notice of Monthly Meetis 


Thursday, November 21, ! 
8 P. M. Hudson County 
Association Library 930 Ba 
Avenue, Jersey City, N. J. 


Guest Speaker— 
Sydney A. Gutkin 


“Legal Taxation and 
Taxation Planning” 


Mr. Gutkin is a noted ai 
ity on the subject of taxa 
and his many positions and 
complishmenis are as foll 

Member of New Jersey, 
York and District of Colu 
Bars; formerly associated % 
Chief Councils Office, U. S.3 
eau of Internal Revenue; § 
ialist in Federal Taxation 
Tax Practice; special 
on Taxation at N.Y.U.; lec 
on Federal ‘faxation and 
Practice, N. J. Institute 
Practicing Lawyers; Vice-C2 
man, Planning Committe 
Y. U. Federal Tax Instituté 











Report of Nominating 
Committee 


The Nominating Comm 
has complied with the & 
ously expressed will of thé 
sociation and nominated 
T. Cahill for the office 01+ 
ident, for the year 19%! 
the members will recal. 
Czhiil was holding the of 
lst Vice-President when 1 
tered the Army of the U.° 
his military service made * 
practical to advance him “ 
office of President untl > 


itime as he returned to P 


life. 
Under the circums 
therefore, the Committee | 
renominated the follow: 
succeed themselves if 
present offices 
Albert Zorn, 1st Vice-Pre 
Peter P. Artaserse, 2nd ' 
President 
Louis P. Brenner, Secré# 
Harry B. Dembe, Treas¥© 
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cisions in the Law of Private Corporations 





ontinued from page 3) 





jze a corporation under! 

yn 778 Of the federal bank- 
act might be instituted 
ears after the governor of 
sate of incorporation had 
gmed the cancellation of 
eorporation’s charter for 
yment of required license 
A corporation was al- 
;to continue its action to 
Ja quit-claim deed despite 
gefendant’s plea in abate- 
filed after the corpora- 
; charter had been de- 
forfeited for tax delinq- 
# Likewise the appoint- 
-of a receiver for a corpor- 
was upheld, although the 
rership petition was not 
until after the Attorney 
ral of the state of incor- 
nad obtained a decree dis- 
g the corporation.“ The 
district court in Miss- 
has been faced with the 
sting question as_ to 
ner a corporation, whose 
er has been declared for- 
4 by the secretary of state 
failure to file the required 
registration report and 
trust affidavit, continues 
a “citizen” of the state of 
oration for the purpose of 
mining whether an action 
a resident of Missouri 





st the “terminated” Miss- 

Watts v. Liberty Royalties Cory 
Coal Co, v. Ashcraft et al., 

VeNell Savin, supra, note 42 
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)Ouri corporation and a foreign | 
|corporation can be removed to 
| the federal court, on the ground 
of diversity of citizenship, after 
the charter forfeiture. In com- 
panion cases, two district court 
judges rendered opposite deci- 
sions.“ 

The authorities are in con- 
flict as to whether the power to 
dissolve a corporation given by 
Statute to a designated major- 
ity of the shareholders is absol- 
ute, or whether it can be re- 
strained by action of the min- 
ority if exercised from improper 
motives. The better view is that 
the majority do owe a respon- 
sibility to the minority to ex- 
ercise their controlling power 
with reasonable regard for the 
interests of the minority. This 
was recently illustrated by a 
significant decision of the fed- 


eral court of appeals for the 
seventh circuit.” The Inland 
Stecl Company owned over 


eighty per cent of the shares of 


|the inland Steamship Company. 


The 
engaged 


Steamship company was 
in a very profitable 
business of transporting ore, 
the Steel Company being its 
principal if not its only custo- 
mer. Indeed, on March 18, 1936 
the Steamship company de- 
clared an annual dividend of 
$150.00 per “share. Eight days 
thereafter a special meeting of 
the Steamship shareholders was 
called for the purpose of con- 


|Sidering the dissolution of the 


| company. 
jland Steel 


At the meeting In- 
voted its majority 


|stock in favor of-«dissolution of 


Inland Steamship, and a resolu- 
tion to this effect was adopted 
over the negative votes of the 
Plaintiffs and other minority 
shareholders. Less than a2 
month later the directors of 
Steamship (all sf whom were 
also executive officers of Steel) 
sold the three boats to Steel for 
their fair value. Steel immedi- 
ately proceeded to operate the 


| boats in the same business for- 


merly conducted by Steamship. 
The proceeds of this sale were 


| distributed pro rata to Steam- 


ship’s shareholders, including 
the plaintiffs. The action o7 
the plaintiffs is not to rescind 
the dissolution and sale but to 
recover from Steel a money 


|judgment for damages incurred 


by Steel’s fraud in dissolving 


| the steamship company, buying 


its assets, and appropriating its 
business. In deciding in favor 


lof the plaintiffs the court said: 


Darr v. A. B. 
ns I , note 42. 
Lebold et al. v. Inland Steel Co., 

















A oy) vatement of ‘Policy 


He Fipevity Union Trust ComPany 
"Ties long emphasized to individuals 
planning to name this institution in a 
fiduciary capacity that the individual’s 
own counsel will continue to be em- 
ployed whenever the services of an 
attorney are required. 

We endeavor to work in full harmony 
and cooperate with members of the bar 
and our policies are shaped toward this 
end. We welcome suggestions to fur- 
ther this purpose, in order that our 
services may be correlated to the best 
interests of the public which both the 
bar and ourselves serve. 


FIDELITY UNION 


TRUST COMPANY 


Newark .. . East Orange 
.». NEW JERSEY... 
MEMBER FEDERAL DEPOSIT INSURANCE CORPORATION 











“The vote of every director and 
of every majority stockholder 
must be directed to and con- 
trolled by the guiding question 
of what is best for the corpor- 
ation, for which he is, to ail 
| legal intents and purposes, trus- 
tee . . . The so-called dissolu- 
tion was a mere device by 
j|means of which defendant ap- 
propriated for itself the trans- 
portation business of the 
Steamship Company to the de- 
triment of plaintiffs. That the 
source of this power is found 
in a statute, supplies no reason 
for clothing it with a superior 
sanctity, or vesting it with tne 
attributes of tyranny.” In as- 
sessing the damages to which 
plaintiffs were entitled, the 
court’s ultimate finding was 
that each share in the Steam- 
ship Company had a value of 
$1350 at the time of the dissol- 
ution and sale. 
Miscellaneous Matters 

In addition to the larger di- 
visions of the law of private 
corporations heretofore indicat- 
ed, the significant recent cases 
dealt with a miscellany of 
topics which there is neither 
time nor space to discuss in 
detail. 

Seven cases concerned the 
right to examine corporate rec- 
ords.* The common law rule 
generally enunciated is that a 
shareholder has a right to ex- 
amine the books and records 
of his corporation at any rea- 
sonable time and for any pro- 
per purpose. There seems to be 
some doubt as to whether, in 
case of refusal of his demand, 
the burden is on the share- 
holder to prove a proper pur- 
pose or on the corporation to 
prove an improper 
From a practical standpoint the 
burden would appear to be that 
of the corporation, as the 
shareholder need only allege 
that he desired to determine 
the value of his shares or to 
ascertain whether the corpora- 
tion had been properly man- 
aged. There are statutes in 
many states dealing with this 
right of inspection and under 
such statutes issues frequently 
arise as to whether the statut- 
ory right is absolute or merely 
a codification of the common 
law rule. in general the courts 
are much more liberal in ex- 
tending the right of examina- 
tion of corporate records to di- 
rectors than to : shareholders, 
though even here the right 1s 
not absolute if it can be shown 
that the motive of the director 
|is antagonistic to the interests 
lof the corporation. Some courts 
have recognized holders of vot- 
ing trust certificates as having 
a right similar to that of share- 
holders to examine the corpora- 
| tion’s records. This problem has 
been expressly covered by stat- 
jute in some states. The usual 
}procedure for enforcing the 
lright of examination is a writ 
of mandamus. 

Problems concerning the pow- 
er to elect directors were in- 
| volved in seven cases.“ In the 
absence of a statute or provi- 
|sion of the articles or by-laws 











ito the contrary, the actual 
] 

| S (1) Statutory right of share- 
| holders: 

Morris v. Broadview, 385 I! App. 228, 
152 N. E. (2d) 769 (1944) noted in 22 
| Chi-Kent L R. 201 (1944) Flowers Vv. 
matey Printing Co., 65 Ohio Apr 543, 
3 . (2d) 251 (1§ 40) noted in 8 
Ohio. St. L. J. 204 (1942 Pick v. Wes- 
bar Stamping Corp., 238 Ww s. 93, 298 N 
|W. 58 (1941); noted in 1942 Wis. L. R 
292 Cf. Cornell v. Nestle I Mur Co., 
65 Ohio App. 1, 29 N E (2d) 162 
(1940); noted in 7 Ohio St. L. J. 75 
(1940). 

(2) Right of directors 

Drake v. Newton Amusement Corp., 123 
x 2. Eb OO...9 Att (24) 636 (1939): 
noted in 28 Geo. J 1133 (1940). 
Iandini v. Superior ag rt, 38 Calif. App. 
‘2d) 32, 100 Pac. (2¢ 525 (1940); noted 
in 28 Calif. L. R. 636 (1940). 7 
| (3) Bight of voting trust certificate 
| holder: 
| Brentmore Estates, Inc. v. Hot 
zon, 177 Misc. 11, 29_N § ) 
$30 (1941), 263 App. Div. 389, 33 N. ¥. 
Supp. (2d) 331 (1942;) noted in 56 Harv. 
L. R. 133 (1942) 
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Judge Settles 92 Personal Injury Cases in 


Two Months by Use of Pre-Trial Procedure 


Chicago, Ill. (CCNS)—Circuit | 
Judge Cornelius J. Harrington 
has announced the settlement 
of 92 personal injury cases in 
his court through pre-trial and 
conciliation in the first two) 
months of the 1946-47 court 
year. 

Damages of, more than $2,- 
000,000 were sought in these 
cases, he said, but settlements 








shareholder, even though unre- 
corded on the corporate records, 
is entitled to vote at share- 
holders’ meetings. However, in 
the absence of actual know}!- 
edge of an unrecorded transfer, 
the corporation will be upheld) 
if it allows the “shareholder of 
record” to vote. The modern 
practice is to limit voting rights | 
to shareholders of record as of 
a designated day prior to the 
meeting; a provision to this | 
effect is usually set forth in the) 
articles or by-laws. But even 
though only shareholders vf) 
record on the designated date 
may vote, it does not follow! 
that the corporation should be 
upheld in permitting all such 
persons to vote, especially in 
the case of a close corporation, 
if it has actual knawledge that 
the shareholder of record had 
transferred his ownership prior | 
to the record date.” The su-| 
preme court of Pennsylvania 
has recently construed a Penn- 
Sylvania statute as precluding 
the voting of fractional shares 
at a meeting of shareholders 
for the election of directors.” 
|Pre-emptive rights have an in- 
timate relationship to the elec- 
tion of directors, for denial of 
a shareholder’s pre-emptive 
right to subscribe proportion- 
ately for a new issue of voting 
shares will adversely affect his 
percentage of voting control. 








(Continued on page 8, col. 1) 


49. (1) Eligibility of voters: 

a. Shareholder of record after unre 
— oe of his shares: 

re Giant Portland Cement Co., 21 
Atl. (2d) 697 (Del., 1940); noted in 40 
Mich. L. R. 588 (1942). } 

b  =Pledgor: 

Lawrence v. Parlier Estate Corp., 92 
Pac. (2d) 917 (Calif., 1939), rev’d 15 
a, (24) 220, 100 Pac.’ (24) 965 
(1940); noted in 29 Calif. L. K. 424 
(1941). | 

ce. Voting trust trustee: 

Friedberg v. Schultz et al., 312 Tl. 
App. 171, 38 N. E. (2d) 182 (1941): 
noted in 20 Chi-Kent L. R. 269 (1942), 
41 Mich. L. R. 166 (1942). 

Bistenbere v. Murnighan, 381 Ill. 267, 
44 2. (2d) 913 (1942); noted in 32 
1] x J. 127 (1943) 

d. Holder of fractional share: 

Common wealth v. Cartwright, 350 Pa 
€38, 40 Atl. (2d) 30 (1944); bert in 
43 Mich. L. R. 966 (1945), 93 U. of Pa 
L. R. 321 (1945 

(2) Validity a notice of shareholders’ 
meeting: 

Boericke v. Weise, 68 Cal. App. (2d) 
405, 156 Pac (2d) "781 —_ noted in| 
33 Calif. L. R. 321 (1945 

(3) Pre ‘emtive rights: 

Heylandt Sales Co. v. Welding Gas 
Products Co., 180 Tenn. 437, 175 8 _ 
(2d) 557 (1943) ; noted in 18 Tenn. L. | 
R. Oe (1945). 

See Laurence v. Parlier Estate | 
Cc mn supra, note 49, | 

51. Commonwealth v. Cartwright, supra, | 

note 49. 


\“Too frequenily, 


totaled $150,000. 

Judge Harrington estimated 
that the pre-trial settlement of 
the cases represented a saving 
of two to five jury days in each 
instance. This represented a 
saving of between $11,000 and 
$27,000 in jurors’ pay alone, al- 
though actual costs of the trial 
would have been several times 
higher had they gone to trial. 

Pre-trial and conciliation con- 
ferences were inaugurated un- 
der Judge Harrington in Sep- 
tember, 1945, with opening of 
the 1945-46 court year, during 
which he disposed of 600 cases 


|in which damages totaling $15,- 


000,000 were sought and in 


|which settlements totaled $1,- 


200,000. 

Many personal injury cases 
are being settled under the pre- 
trial method within a year af- 
ter the incident that caused the 
suit, as contrasted with pasc 
settlements which often have 
been delayed two to four years. 

“An overwhelming percentage 


'Of these cases settled in pre- 


trial conferences would have 


;gone to juries were it not for 
|this court,” 
' Said. 


Judge Harrington 
“T want to commend the 
lawyers who have appeared in 


| these pre-trial hearings.” 


Attorneys specializing in per- 
sonal’ injury suits have lauded 
Judge Harrington for his con- 
duct of pre-trial work. James 
Dooley, one such specialist in 
this type of litigation, observed, 
litigants are 
only a few dollars apart, yet 
won’t get together out of court.” 











F.H.A. and Conventional 
Mortgage Loans 


ON LOW TERMS—AT MINIMUM 

COSTS — AND COMPLETE CO- 

OPERATION WITH APPLICANT'S 
OWN COUNSEL 


JERSEY MORTGAGE 
COMPANY 


The Lawyers’ Favorite Source 
for Mortgage Money 


ROBERT E. GOLDSBY 
President 


280 N. Broad, Elizabeth 
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LAW PRINTERS | 


CASES AND BRIEFS ON APPEAL 


New Jersey Division of 
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POPULAR-PRICED COMPLETE 


CORPORATION OUTFIT 


CONSISTING OF 
1 BOOK 25 LITHOGRAPHED CERTIFICATES 


1 DESK SEAL 


1 LOOSE LEAF MINUTE BOOK WITH 55 BLANK SHEETS 


1 STOCK TRANSFER LEDGER 


$4700 
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$1.00 EXTRA 
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uted at ter in writing lisse ¢ be sa A . i } Iredt! se) ans a } , 4 = e I ritin ' ne vr « Tews > ang aa 
i corporati on, ex- | > khold heron?” which «ata | “ixnts Tees sight ninute oe _ f sai tion, eXx-  Jé : y, 
y'ders thereof m neers Tg alae : oD ae enty-six ep bey ety hondr : $ “2 = SCR OE here Int zy at i 
record of the 4 a ste Bigs? Dees Tae : x : 4 na ‘ ~ Mar a y s “Be a : C and I record ¢ I ah . t aie : Bee L 
now on file in| : ; ; ne pOreeee are.} ; pin ; 
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lc OF NEW 
a a DEPARTMPNT OF 
STATE N vi ee "ATE OF 
DEPARTMPNT P TATE To to ym these 
CERTIFIC AT F SOLUTION Greeting: ; 
To all te Y these presents may come WHEREAS, pr 7 ' y-nir i 
Greeting tion, by cCuly authenticate a ‘of the > 8 29.054 eth ith the cee ear o my satisfac > pte 194] nd 9 
WIIFREAS, It appears to my satisf ac-| proceedings for t ; re z 10n, y anthentl 4 of the Nor 2 $ in the aor mp..ed 
tior, by » anthenticated record of the thervof by the unanimon “0 of of all “ag ark N. J., Ocetch : 


1 ? } ejuntary Santee ‘ ber 21, 1946. 
proceed ngs for the voluntary dissolution tockh« lders, denosited i ice, | ILLIAM H. RUTI 


€ - 
; i ER 3D, 
thereof by the nnanimons consent of all the VANDERPOOL ESTATES . » Kahrs . 
stockho! ders, deposited in my office, that INCORPORATED “rae lt, ot. 31. Nov. 7, 14, 21 
ESSEX Beg egy lt eer a corporation of this State, wh si | : Rh ste es 
this State, whose principa office is situa - , =" Rea a . a ee “a Es HES x. ‘ n > aj | 
nt No. 60 Park Place, in = City se yg itl hey of Essex, CERTIFICATE OF DECREASE OF f Oiice «28 Sena kee is 213 Chestnut St., | six 
»wark, County of Essex, | sy; of New Jersey,’ (Wald: on ‘ as | C API I AL STO 2 OF pa: ; n of Nutley, inty f Essex, dollars ar 
(Moe M. Fast, being ing the agent therein a = id HOME SALES ( RP. ate F 2 Ar ! untle texether with the costs 
and in charge thereof, ereof, upon when process may be served 7 : @ he COR Sexe # thiawcat. ave | here! op AI ie Sa : 1k. New r 
npon whom process may rv’ ), has SCaROTANTLAR Serie viiie vena iire ‘ments of Ti |. Hi 8. DR F 4 cor oration of | thereof, mt process r > gerve “WIETT AM H T 
complied with the reqt iirements of Tit! le 14, . Corporations, General, of Reo gee — "| New > » whe ‘Incipal office was No 1h npiied th the re quirements 0 BERN ARD ye VIN, 
Corporations General, of Revised Statutes] tos of New Jersey. preliminary : x é kwor i but whose busine ss| Title 14, Corpora ns, See 1e ral, of ise L.J.— Nov 14, 21, 
= _ Pai ; pre liminary hn the issuing | issuing of this Certificate of Dissolution. aaxis XN; dine ie oe % (Re j ist a t suing of | a ertificate ‘of "Dis olu- j ~ é 
of this Certificate of Dissolntion. NOW EREFORE, J, LI 3 anne, Newark, New Jersey. (Reristered | the Issuing of this Certtl SSOlU- | / IOTIC 
NiW THEREFORE, 1. Liovd B. Marsh, | secretary: ob state cot tne eee of n, | Agent: Irving R. Gennett), has decreased | tion sel ‘ ~ LEGAL NOTICES 
Secretary State of the State of New] Jersey, Do nah Certify thet 2 | ne and ot tstanding eommon ! anita fe A; : I, I yd B. Marsh, a eae 
Jersey, Hereby Certify tt at the said corporation on the First day of Nove 1 shares w ithont nomir al or} c ar St J o the State of STATE OF NpW 
corporation did, on the Thirticth day of| per, 1946, file in my office a duly execute ee eae a Do Bercy. Comity iat) ie a DEPARTMENT OF 
Octoher. 1946, fils in my office a duly ex-land sttested consent in writing to the| rir, Sog'119 82 to. $15,660.00.) The de | of ¢ Soe ae Oi ee Core a a CERTIFICATE OF DI 
ecnted and attested consent in writing to] dissolution of said corporation, executed from 9,119.82 5,660.00. The = ee ctober, 1946, in my offi d y il to. whom these. preser 
the dissolution of said corporation, executed | all the gtockho'ders ther of. which said -rease $ en affected by retiring 38] Puter , a at ested isent in _ Writing ectina 
by all the stockholders thereof, which said| consent and the record of the proceedings | ©‘ al or par value, and re | to ft isso ution of said corporation. ex- se HFEREAS ; gr ae 2 
consent and the record of the proceedings aforesaid arc now on file in my ania aiiee t £ 4 he corporation from stock ae by all the stockho ders thereof, tion, by dt a atlas : 4 Es 
aforessid sre vow on file in my said office} as provided by law. . rs f shares, = ich shares were | W!!! oe a ce! esl the reco d b+ = nroceedir 
as provided by Ia -HBREOF, I IN TPSTIMONY WHEREOF, 1] Czcelle petined. Sale eccones Teel ty alt ale as peel ee ee oe by 
cow he STIMONY, WHPRFOP. af have hereto st my hand and af " eiieah ‘saunas and pang eS TESTIMONY =WHEREOF ai" tockholdere, 
ave hereto set my hand ar f fixed my official seal. at Trenton, | ‘ Director sab! n en oP MO? 1EREOF, 
fixed my official seal, at Trenton, le iret a Be aot RR , nter by more than two-thirds in have heretc set my hand and af-'9 eornoration of Stat 
this Thirtieth day of October, Seal) ro gon | pn gy dred “a ee ‘ stockholders having voting now. fixed my official seal, at Trenton, office is in ot No 
(Seal) A.D., one thousand nine hundred forty-alx. , r a meeting cailed by the Board of s 1 Twenty-ninth day of Octobe? jin the Township of Maclen 
and forty-six. LLOYD B. MARSH for that prrpose, all in accord- § = pe ee nine hundred fresex, State of New p peecte 
LLOYD B. MARSH Secretary of State f ; An Act Concerning Corporations LLOYD a MARSH heing the agent. therein é 
Recretary of State, * Nov. 7, 14, 21, 28 .. Revi rn of 1896), New Jersey : Revised Recreterd a mente : thereof, nnon whom process mar be 
L.3.—Nov. 7 14, 21 «.t = ila aaa ieee _— wae : oN 14:11-5 and various amendments | y _Nov. 7. 14, 21 $12.80 iy —— with the req S 
ated: ber 12 ’ a 2 ‘4, Cornorations, Genera’, 
STATE OF NEW JERSEY Dated: October 12, 1940 LIP ETTINGER nites of New Jersey. prelim 
STATE OF NEW JERSEY _. tEPARTMENT OF STATE President ‘ STATE OF NEW JERSDY wags thin Certificate of 1 
DEPARTMENT OF STATE _ CERTIFICATE OF DISSOLUTION LUCILLE TOSCANO DEPARTMENT OF STATE Sustme ef ar Gt ae 
CERTIFICATE OF DISSOLUTION all to whom these presents may come, Secretary _ CERTIFICATE OF DISSOLUTION ci i é, tate of th 
; : Greeting: L.J.-—-Nov. 7, 14, 21 To all to whom these presents may come, Jersey. Do Hereby Certify : 
To all te whom these presents may come, WHEREAS, It appears to my satisfac- | —WUWU E ? i Greeting berg Big pn the Nineteenth 
Greeting: tion, by duly authenticated record of the cai ETE WHEREAS, It appears to my satisfac- | October. " Na tn see ad 
WHERPAS, It appears to my satisfac- | proceedings for the voluntary dissolution Ort eat oy op! tion, by duly authenticated record of the | xeented and attested consent in © 
tion, by duly a itherticated record ° the thereof by the unecnimous consent of al! the CERTIFICATE “OF Feet OTION proceedings for the voluntary dissolution the disso ntion of said corporation. + 
proceedings for the voluntary dissolution | stockholders, deposited in my office, that Tr Ww tus te oid pha oars thereof by the unanimous consent of all the OY ‘tI! the stockholders therer 5 
thereof by the tinarimous consent. of all the GIBRINS-HEUSER COMPANY. oa to whom these presents may Come, | <tockholders, deposited in my office, Sha consent and the 
stockholders. deposited in my office, that 2 corporation of this State, whose nety Abin. Ei - in CONSOLIDATED RECORDING COMPANY | 3!0! dare 
FLAVOR EMULSION COMPANY | , ; situated gt No. 60 Rosevi ti Se es ot eget etna! aaeree a corporation of this State, whose principal , provided 
a corporation of this State, wohse principal ne the City of Newark, County ne oe Belek auther ticated re ord of t a once is 8 ted at No. 24 Comme ree St., IN TP STIMONY 
office ix situated at No. 215 Astor St., in| sex, State of New Jersey (Edward B. Gi TO cinge talg or _the voluntary disse’ eens ity of Newark, County of } hereto set 
the City of Newark, Connty of Fssex,| bing, being the agent therein and in charge | {/etrp) 2%. the unanimous conser 2 of nats the | st Eo Jersey (Samuel iel ‘ Y ficial 
State of New Jersey (H M. Pfaltz, | thereof, unon whom process may be served), sisspriectete ER wus Aeitael ae ONC ee i therein is . 
being the agent therein and in charge there f complied wat the requ ire mer nts of Title o SRL ‘OBE fits rhe os ot ae rocess 
of, pen whom process may be served) , Corporatio Seneral, of Revised as. 1 corpo at on of tt att tate, : 108e pri ne va} ’ i : i ix 
has complied with « regnirements of litle ite . New Je reliminary to c ei nated at 7 24 Bra ford Li ace, Cort fons. -Gen , — vi oe id a 10% "DB. MARSH 
of Revised Stat ting of this Certi of Dissolution. Ee a meee te w Jersey, Se A ai RL 
nreliminary to the Now, SREF ., . Lloyd B. Marsh of New a rsey (Abraham Albo n. | issnin of this of Dissol Bry | L.J.- Nov 21. 28 
srtificate of Dissolution Seerctaty of State of the State of New eing the azent therein and in charge re- | -OW THRPREFORE. I, Lioyd B. Marsh 
.< RE F an FE, I, Llovd B. M: ursh, lersey, Do Hereby Certify that the : pon whom proc ss may be served y» hs Secretary f St : State of New 
of State of the State ; neration did, on the Twenty fifth yf | Complied with the requirements of st le 14. | Jer D> Hereby Certify that the said STATE OF NEW JERS 
Jersey, reby Certify that 8: October, 1946, file in my office uly | rations, General. of Revised Statutes | corpc did, the Sixth di DEPARTMENT OF STAT? 
cornoration, dic on the Thirtieth da3 executed ard = attested nsen in writing | °, Ne eres preliminary: to the issuing | x r, 1946, fi ir iy office ” dul CERTIFICATE OF DISSOLIT 
October, 1946, file im my office s ly K- | to cissolntion of said orporation, ex a s Cert REP 0 _Disso ntion. . 5 exec ¢ es nse in writing To all to whom these presente 
ecuted and attested consent in t t by 1 tae sath ders thereof. | ow THE ‘ RE, I, L yd B. Marah. ’ f n. executed Giantinn 
the dissolution « corporation, executed | whic ‘onsent and the record of the | Secretars, | of f the State of New |hy all eof, which sai WHEREAS, It apnears 
by all the storkho! thereof, which sald | pro . atore i are now on file in my CERES s SIM ify that the sa a] ise! ' > Te the proceedings , tion, by duly authenticated 
consent and ti e 1 of the proceedings | said fle e as provided by law ‘ web bn Gara iid, 3 1 aa ay nt j ae are w on file in my said office | proceedincs for t 
aforesaid are now on file in my said office | IN TESTIMONY WHEREOF, P office a duly ex-|, rovided by lav. thereof by the ‘ 
as provided by law es as have kereto set my hand and af-/ CCrter , attested consent ee Bd alc oa N TESTIMONY WHEREOF, 1) stockholders. ¢ Been On | as Y 
IN TESTIMONY Pao fixed my official seal, at Tre : : corporation. execute to set my hand and af- BALTZ-HOWBLI 
have hereto set my ’ af- this Twenty-fif cay of stockholders thereof, which said ixed my official seal, at Trenton, | A rporation of this State. whos Bank | 
fixed my official seal, at Trentor Seal A.D... one thousand nine mdr | consent i tl record of the _ proceedings Fi ay vember, A.D.. e is sitnated at No. 287 PR ildi 
this Thirtieth day of Oetolve r. r forty-six : CEniG are vow On mle in my said office | (S19 r housar ni undred and,ute, i : a of Newark u Mor 
; Walt r 


1) one thousa nine hundred 4 : aS t f ati cad siecle 
seal = tg rida ma a gy TESTIMONY WHEREOF. 1 es x. State of Jersey Bux: 
































and forty-six. J State. € 
LLOYD y ALARSH, : . ~ 16 are hereto set my hand and af- Serr t 4 : " 
iy Ady ‘of State. i my official seal, at Trenton. a, Se 9 ‘ ha ois é : Per 
. 14 2} $12.8 | is Thirty-first day of October, : - volt ~ pan gig nto! 
, , STATE OF NEW . SE i «Sea , one thousand nine hnndred | nc P esi”? apis Teleph 
REE ARTMPST, OF ATE and forty-six. : — anaes ning his Tie 
OF NEW JERSEY XTIFICATE OF DISSOLUTION LLOYD B. MARSH, STATE. OF NEW JERSEY NOW THEREFORE, I. Lord 
{TMENT OF STATE Te 1 whom these presents may me, | Secretary of State _ DEPARTMENT OF STATE Reerctary cf Stat ; t ic 
ATE ‘OF DIS LUTION inabie ‘| L.J.--Nov ‘ 2.80 ‘ERTIFICATE OF DISSOLUTION Anping SN he Cortify that @aOREL 
t me, : REAS an " ee 3, eee eee eee = Te to whom these presents may come, ie ‘ . 
t authenties yr e| Netohber 14, 1946 Greeting 
anc: Ugmtintie- Icncmnantnin «ta Sage : issolution | ESTATE OF FLLEN SMITH. deceased. FFIEREAS appears to my satisfac- 
record of the | thereof : nimous : 11 : nrenant to the order of GEORGE H.| tion, by dul; uthenticated record of the ; : nr 
intary disso'ution | <tockholders, sited my fm ce at| RECKER, Snrrrogs f the Connty of | proceedings r voluntary dissolution | 7.4, gi ve shes fore. L 
consent of all t! \ } L DING TR: AIN : ITUTE, iC ‘ssex, is @ay made. on the application| thereof by the unanimous ni. : d . , ; 
my office, that a corporation of Sts hose princinal | 0 n igned. FE of said de-| the stockho'’ders, deposited in 
CORPORATION i s si hoe No. 11 15 Dickerson assed, is ‘ere given to the cred WPLDING FABRICATING ¥ 
State, whose principal | st., in City of Newark inty 5- |i i é to the | corporation of this State, whose p rine’ ipal | x x ; 
No. 825 S. 10th St ex. ricer we pasar = nasties’ nder ath affirmation. their aah is situated at No. 11-15 Dickerson Fad i . n R 
avark, Connty of Essex. | Ls . being tl ! in|e'a nd demands agai the estate of |S the City of Newark, oe OF Be. | oe & ; | 
rsey (Helen Grand, being | charg hereof, upon wher TOCE Yr € aye ersed, withi six months from this | Pe of New Jersey (Harold 2 
in and in charge thereof, | re’ has complied witht! - forever barred fro . ’ being the agent therein and ’ : ie" : 
sowohl): Wald ane f Title 14, ¢ Ties : <ceaacalll ering the same agair *harze thereof, upon whom process may be; ‘*'% — om MUr 
Title 14. | of Revised Statutes of New Jersey lim- | f! bseriber i 2 i with the require v-<ix t 
Statntes | inary he issuize of this C at | THE HOWARD SAVINGS} nts Tit! ; tone, Ge neral 
INSTITUTION of Revised Statutes of } d lim. 
RG, Procters inary is i 8 
tr j ntior 
x eet | NOW THEREFORE, 1, Ltos . Marsh, | EST \TE oo a XI 
eine } 


Oct. 24. 31, Nov. 7. 14, 21 ry of State of the State of New 
, aes the said 














ited 








ESTATP OF § STANLEY “GOLAB (or STAN-| corporation did, on cond day of! Notice i that ares 
ti C rat . ONE | SLAW COLTR) erensed, I , a e ir r ni ly ‘ 4 uubserie wee ut ees of | OR 
sto kho! ders rereof, hiet i NOTICE OF SETTLEMENT st r atts - et nt in rriting ier frapn f E 
the record f t receed s| Soti is hereby give that the acconnts e a ution of sai ™ tion -| Last \ and n t fl i 
ngs } l 3x oe on file in my said office h n = eonp as A i ye ype ae ! an ste sh de he ’ . oe 1. BROA 
said ‘offic 2 yrovider vy law. } 4 F SOLAR (or § ict i ~C t n¢ > record of tt : s n : Rie 
a | N TESTIMONY WHERBOF -IST.AW GOLUB) deceased, will be i r dings resg are rt ~ on fi } : " he B: 
Ar have sreto se y har n f = stated br th Srriozat and renorte: ai F , } law. > 
t my hand a F | i ain sal, t ter arttiement to the Orphans’ Court of | IN TESTIMONY W HEREOF, 
Ce eee ee. aks atenton : on of xo ve County of Essex on Tuesday, the 17th have hereto set my hand and af. 
fixed mv fi ir! sea at Tr . ; ; ‘ 
— - = *e : } Se isand nine hu laay of December next fxed my official seal, at Trenton, | “4 
this Eighth day of Novem ver, Ring a gaa . |Dated: October 16, 1946 i Secon d day of November. FIDELITY TNION TRST 
i oo ee . oe I RB. MARSH ie eroner  ““TRTANNA GLOMP | (Seal A. it nine hundred — LAFFERTY & EMER he] 
Ttv-s ° ° Ps * oie e 
MARS Secretary 0 ite. ROSPOND & ROSPOND, Proctors and fe ty. Y “ 
LT.OY D B. MARSH, Non td, 2h $12.80 Commerce Street LLOYD B. MARSH, g ad Street 
i = —— Te Set! 24. Bi. Now. 7, 14 cov. 7 14, 21 $12.80 | L.J.—Nov. 14, 
1... Oe » ol, ov. . . . . - . “— a. oo 3 ‘ 
ESTATE, OF WILLIAM S. WOOD, deceased | eles its Bin G 
November 8, 1946 OTICE OF SETTLEMENT Octoher 28 | ESTATE. OF AARON DAVIS, deceased. ESTATE OF MAE ROSENSTE ty 
EGINA GROSS. deceased. See is hereby given that the accent | ESTATE OF MARY A. GIBSON, deceas es oe OF z SETTLEMENT cc ased y 
crder of GEORGE H.|of the subscriber, Trustees of the us nrsnant to the order of GEORGE H. Notice i ereby given that the accounts . NOTICE OF SETTT? 
the County of |created for the benefit of  Marcaret A. “CEER. Snrrozate of the County of Ea-|of the subseri iber, Snhstitu ited Trustee of Notice is hereby given the ; 
. the application \ i under the last ll and Testa x. ic day mede, the apnlication of | the trust created under the last Will and! of th: enhecribers, Exeen 0 licens 
Pxeentrix of said de- | men WILLIAM S. . deceased, | the nndersigned, Byxec eaid deceased, | Testament of AARON DAVIS, deceased, Witl and Testoment MAE 
eby given to the cred- » audited and stated by the Surro ; is hereby given creditors of | Will le andited and stated by the Surrogate SrRATCH. deceased, 1b fee of « 
r : eceased. to exhibit to the | <3 and renorted for settlement to the| said deceased, to exhibit to the snbscriber und reported for settlement to the Orphans’ | stated br the Snrrognte ; rey . 
snbseriber un oath or affirmation. their | Orphans’ Court ef the County of Essex | i:nder oath or affirmation, their claime an}{ Court of the Cou ty of Essex on Tuesday, settlement to the Ornhans rite 
clxims and demands against the “state of|on Tuesday, the 17th day of December] qomands acainst the estate of said de-| the Srd day of De ember next. Connty of Essex on Tnesay. 
gaid deceased, within six months from this | next. ~ ceased, within aix months from this date, | Dated: October 25, ge rest ae iricceuher eek: 
date, or they will be forever barred from| Dated: October 30, 1946. jor they will he forever barred from pros MERCHANTS & Dated: Octoher 22, 1946. 
prosecnting or recovering the same against FEDERAL TRUST COMPANY | penting or recorering the same against COMPANY OF NEWARK, N. j LAURA ROSENSTRAT 
ARD A, FAULKS the sulscriber. (formerly The Merchants & Ma anu- | - THRE NATIONAL NEW- ark + 


IN TESTIMONY WHERE 


ne roctors 

















subscriber. EDWA he s : 
ee “EARL GROSS |LINDABURY, STEELMAN & LAFFDRTY, HARRY GRIFFINGER fvetnrers National Bank of Newark) | = RANKING COMPANY OF © 


PE: Ab. 4 
SMITH & SLINGERLAND, Proctors Proctors Exeertor and Proctor RIKER, MARSH & SCHERER, Procto! |; SAMUEL ROESSLER, Proctet 
744 Broad Street 24 Ccmmerce Street . = Clinton Street 744 Broad Street @0 Park Place 

v. J . ewark 2, N. J Newark 2, N. J. ' Newark 2, 


N k 2, N. J. Newark 2, J. i NY. 
LJ Nov. 14, 31, 28, Dee. 5, 12 1..J.—Nov. 7, 14, 21, 28, Dee. & 1.J--Oet. 31, Nove 'T. 14, 31, 28. L.J.—Oct. 31, Nov. 7, 14, 21, 28. LI Oct) 31, Nov. 7, 14, 21. 2 
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ent [ercer Bar Association | 

“ 9 Honor Chancellor INJUNCTION — MUNICIPAL 

man Oliphant LAW — Equity has full juris- 

thy ot diction to dispense its appro- 

“YS, J. mercer County Bar As-| priate preventive remedy 

’ jon cordially invites all where property rights will be 
“pets of the Bar to attend a| irreparahly destroyed by rea- 


son of acts of municipal rep- 
resentatives which are unlaw- 
ful or in excess of authority. 


Digested from an opinion by 


stion and banquet in honor 
caancellor A. Dayton Oli- 
at the Stacy-Trent Hotei 
renton, On Tnursday even- 


v 





; December Sth. Dress wiil| Jayne, V. C. rendered Nov. 6, 
te pptional and subscriptions] 1945. In Chancery of New Jer- 
’ $15.00 each. Reservations/sey. Between Ianella and Pis- 


“7 WM pe made througn Maurice/sataway. For complainants— 
28 West State Street,!Edward J. Santoro. (John T. 
ton. ears of counsel). For defend- 











LEGAL NOTICES The > matter is before the court 


(Wl care OF NEW JERSEY }on complainant’s application 





d rf IMENI OF STATE for a temporary restraint and 

tk~E OF DISSULL r1ON } . . 
bi pe ‘ : on defendant’s motion to dis- 

n these esents m come 
é - miss the bill. 

" Mey authentiented recerd of Plaintiffs predecessors in ti- 
= ee disso itle obtained permission from 

j mous COuse fa 1 : ‘ a 
; : in my office, }the Board of Adjustment of de- 


L GARDENS 
this State, 





fendant township, to operate 


W hose 











situated at No. Siv Broad st., is} a slaughter-house on the prem- 

ring ce Jersey’ (Chas. J. Steven:,|ises in question “until the ces- 

ay therein *!sation of hostilities and three 

|}months thereafter.” Complain-- 

ic|ants acquired the property on 

: |March 20, 1946 and continued 


such use. 


On July 1, 1946 complainants 

















tested consent were notified they were violat- 

"said corpiration ing the zoning ordinance and 

ecord of the g»!\vere summoned to appear be- 

cert ore the Board of Adjustment 

Cr a. ree eee mn July 30, 1946. They then 
neg official seal, Tre rst learned of the temporary 
SPY ogg lh ag 2ut hori ity to conduct the busi- 
ee a ee ness. They applied for and were 
a secretary of State g ted permission to continue 

je Dilesiaztes #12501 ontil July 31, 1947. However. 

- TATE OF NEW Jersey | °M August 1, the Board rescind- 
ta “ OF SLATE d its action and directed com- 
these presente may come,|Pla@inants to cease their busi- 

Mbp esc i : ; j}ness on Sept. 9th. Complainants 
1. OWE diy autherticated record of tae | Operated their business on Sept. 
t the voluntary disso 21. 1946 and were immediately 






uted and convicted of vi- 








i ola x the zoning ordinance. 
Dies Complainants charge the or- 
Liovd B 3 = dinance is invalid in that it 

that ets oe tee te does not limit or restrict this 

Ce ae he requirements ¢/lawful business but absolutely 


f Revised 


lprohibits the conduct of such 
|business anywhere in the mun- 
; icipality. 

day of| On being informed that the 
|proper avenue for testing the 
validity of the ordinance was by 
certiorari, counsel for complain- 





“ 
ollice 


my 1 
consent in writ 
said corporatio 
stockho ders 


ttested 


tio of 









nine seid « t and the record of 

1 2. at ese yee |ants advised the court that ap- 
ESTIMONY | WHDREOF tl) plication for certiorari had been 

r-to set my hand and a 4 
= uy official seal, at Trenton,} Made to a single Justice and 
one. tho SS ee had been denied. Defendant, 
ty-six. |contends such denial constitutes 
of - aM ey jan adjudication of the lack of 
21, 28, Dec. 5 $12.80} merit in the allegations of the 





|present bill, but that of course | 
not so. 
The major argument by de- 
fendant that every munici- 
pality can in the exercise of its 
police power absolutely prohibit 
maintenance and operation 
linton St.. Newark 2, N.J-] of a slaughterhouse within its 
Mephone MArket 3-0190 boundaries. The court ques-! 





York and New Jersey 
Rank & Insurance Stocks 
Building & Loan Shares 
Tr alter Mortgage Certificates 

i © BBLLNER & GUNTHER, Inc. the 


j 
pe) 

















“= tions this. The police power is 

*; HPOREIGN ATTORNEYS not infinite and_ illimitable. 

+ —-—- = Tne bill and affidavits dis- 
ee es close the premises are surround- 
— CAN ATTORNEY ed by a “dump”, a railroad 
rece Biered with Meztcan Consulate tight ef way and open fields. 
eo iy linieenee Gee if the municipality is permitted 

i to enforce the ordinance, com- 

‘ is Rojas de la Torre plainants will be obliged to 
, East 42nd Street, N. Y. breach their contracts with 


MUrray Hill 2-0780 and customers and 


mployees 
will suffer irreparable injury for 
which there would be no re- 
OC LEXICAN I AWYER covery if the actions of the 
— mun icipality were subsequently 
ig '~ Eeered with Mexican Consulate found unlawful. 
~* MORENZO J. ROEL ee og is mirsampe! 
"Hero: , to intrude upon the province o 
en — ianeaes the Supreme Court to determine 
Arclay 7-4796 the debatable legality of muni- 
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DIGESTS OF RECENT OPINIONS 





cipal proceedings, nevertheless 
it has full jurisdiction to dis- 
pense its appropriate preven- 
tive remedy where property 
rights will be irreparably des- 
troyed by reason of acts of 
municipal representatives which 
are unlawfui or in excess of 
their authority. 

In the circumstances of the 
present case, a preliminary re- 
straint will issue. 
NEGLIGENCE Failure of 

driver of an automobile to 

make observations before en- 
tering an intersection is ev- 
idence of negligence. 

—Non suit is improper where 


a& 


plaintiff testified that defend- | 


ant driver made no observa- 
tion before entering inter- 
section. 

Digested from a per curiam 





onvinion rendered Nov. 13, 1946.| 
N. J. Supreme Court. Berko-| 
Witz v. Fishman. For appellant! 
—aAbraham Brenma: Herbert 
Susser, on the brief. For re-| 


pondent—Samuel Green, David! 


Green of counsel. 

On July 2, 1944, appellant was | 
riding in an automobile owned 
and operated by respondent. 
The automobile \ involved in 
a collision at the 
of 12th Ave. and 
Paterson. Tne auto 


Wan 


Auburn St 





on the left side by a bus. Ap- 
pellant was injured and sued 
to recover for his injuries. Ap- 
pellant testified further that 
when the defendant arrived at 
the intersection he di “ at stop, 
didn’t blow his horn, n’t look 
and didn’t do anything 
Appellant was ‘the only wit-| 
ness on the question of negii- 
gence and at the conclusion of 


nis case the cour granted de- 


fendant’s motion for a nonsuit.| 

The driver of an automobil> 
when using the streets and 
hignways is bound to exercise 
reasonable care. In the pos- 
ture of the evidence it was op- 
en to the jury to find defend- 
ant failed to make any obser- 
vations before entering the in-| 


iersection. The testimony of 
piaintiff that defendant made 
no observation some evi- 
dence, though ht, of the 
tallure to exercise 
care. 

Reversed so that a 
novo may issue. 


t 
u 


was 
sligt 


eis 


venire de} 


ALCOHOLIC BEVERAGES—The | 
revocation of liquor license in| 


this case is set aside because 
the facts shown do not con- 
Stitute fraud, misrepresenta- 
tions, false statements, mis- 
leading statements, evasions 
or suppressions of material 
facts in the securing of the 
license. 
Digested from an opinion by| 
Bodine, J. rendered Nov 1946. | 
N. J. Supreme Court. it nic 


ski v. Sayreville. For prosecutor | 


—Paul C. Kemeny. For res-| 

pondents—Francis N. Reps. 
‘lhe writ in this case was al- 

lowed April 6, 1946. It is argued} 


that the revocation of the lic- 
ense is now moot since it would} 
have expired of its own limita- 
tion on June 30, 1946. But since} 
the question raised is the pro- 
priety of tne revocation and 
since the revocation may effect 
prosecutor’s standing in 
future, the question is not moot. 

Prosecutor secured his liquor 
license and then started to im- 
prove his property for the pur- 
pose of selling liquor. The re- 
vocation was then made on the 
complaint of Rev. Maciejewski. 

The first charge made against. 
the prusecutor was that he 
made no representations that 
he would improve the premises. 
This charge is specious. It is 
cor.mon knowledge that prem- 
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was struck! 


reasonable | 
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Plan To Cut Tax Cases 





Newark, N. J., Nov. 21.—The 
recently established Excess Pro- 


fits Tax Council, consisting of 
fifteen attorneys, accountants, 
and economists, expects. to 


function in such a manner as 
to reduce needless Tax Court 
litigation by settling cases under 
its own procedure, Peter Guy 
Evans, a member of the Council, 
said here last night at the Fed- 
eral Bar Tax Law Institute. 
The Council] is entrusted with 
tne gigantic task of reviewing 
the countless issues contained 
in over 40,000 claims already 
filed by 18,000 taxpayers, stated 
| Mr. Evans. With claims yet to 
| be filed. he predicted that their 
total may reacn 60,000 or per- 
|haps, even 75,000. 
| As an administrative and 
technical body, the Council has 
|full authority to interpret the 
law, to recommend changes, 
and to establish its own rules 
and procedures, Mr. Evans de- 
| clared. 
| He pointed out that local rev- 





| provisions. 





enue agents with highly special- 
|ized experience, qualified back- 
ground and training in excess 
profits tax relief cases will play 
'an important role in the settle- | 
ment of these claims. The! 
Council hopes to promote good 
|relations and better under-| 
standing between the taxpayers! 
ana the agents. 








jises require changes to be suit- | 
able for the sale of liquor, es- | 


pecially when the building in | 
question is a small dweliing) 
| house 


Tne second and third charges 
are that prosecutor represented 
he nad obtained the consent ot 
| Rev. Maciejewski. Whatever the} 
representations may have been, | 
it is immaterial for it is the 
duty of the Counciimen to de-| 
termine the fitness of the ap-) 
plicant and suitablilty of the) 
premises. Officers charged with 
|a duty under the law of the 
|State, may not surrender tnat 
|duty to the approval or dis- 
japvroval of any citizen in the | 
; community. 
| The fourth charge was that | 
|the license was granted without | 
| full knowledge of the Council | 
that St. Stanislaus Kost 
Church owned land across the 
road and proposed to build a 
church thereon. The ownership | 
of land is a matter of pub) lic| 
record and the ignorance of the | 
Council is no reason to revoke’! 
the license uniess the lack of | 
knowledge rested in some faul:| 
perpetrated by prosecutor. The! 
Council cannot compiain be-| 
cause it made no inquiry. 

The fifth charge was that 600 | 
school children pass by the pro-| 
posed tavern. This is not an 
unusual circumstance in a town 
of 8300 people. 

A license duly granted may 

be revoked under R. S. 33:1-25 

for “Fraud, misrepresentation, 

false statements, misleading 

| statements, evasions or suppres- 

sion of material facts in the 
ecuring of a license.” 

I'rom the facts shown, the} 
statutory grounds were non ex-| 
istent. The action complained | 
of will be set aside with costs. | 


| 








|s 
| 
| 
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It is the Council’s earnest 
hope te attain as close an ap- 
proximation as is possible to 
the Congressional intent in en- 
acting the special tax relief 
Claims are now be- 
ing processed and refunds will 
be made to claimants with mer- 
itorious and qualifying tax re- 
lief cases. 

Procedure is provided for tax- 
payer's appearance before the 
Council where a field agreement 
cannot be reached. This is the 
Jast step in the consideration 
of claims within the Bureau of 
Internal Revenue. Of course, 
where a _ corporation doesn’t 
agree with Council’s decision, it 
still can take its case to the 
Tax Court. 

Mr. Evans urged all taxpay- 
ers to reconsider their claims 
and to recheck the amounts of 
relief claimed. Where a claim 
is unreasonable or inflated, it 
should be adjusted accordingly. 
Taxpayers want the Council to 
ye doth reasonable and liberal, 
und the council wants the tax- 
payers to be reasonable and 





cooperative. 

. 
Bankruptcies 

SLLENBERG, Wilford, also known as 
Absecon Highlands, N vol.; lab. 
Absecon Highiand, N. J.; vol.:  liab. 
$13,715.98; assets $25.00; refr. Endicott 
solr. Edward 1. Baker: 1-9. 

KADISON, Milton, 16 Duriuam  Ave., Me- 
tuchen, N. J voi.; liab. $18,026.98; 
ae $10,581.00 solr. Gabriel ' Kirzen- 
bau il 13 

MERC U RIO, Rose, styled also ‘‘RoseMer- 
c irio =6t/a_—s International Factory Mill 

Supply”’ 64 Stone St., Newark; vol 
1 ab * $j ,162.75; assets $200,000; refr 
Schenck : . Horace 38. Belifatto; 11-8. 

ML aes _ Ere so known as Fred Mauid, 
16 y 3 et, Newark, . &.: eh 
linly Vis: 3.45: issets $50.00; refr, 
Schenek ; > David Silver; 11-13. 

SALZMAN, David (Dave Denny) Pro. name 
30 S. St. Catherine Pl., Atlantic City, 
N. J.; vol.; liab. $3,216.00; assets none; 
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as ‘Real Property Law in New Jersey’, 
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it is indispensible in the library of even 
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Decisions in the Law of Private Corporations 


(Continued from page 5) 





Transactions of corporate 
promoters are involved in three 
of the cases.“ Four cases re- 
late to the authority of the 
president of a corporation.” 


Five of the cases present ef- 
forts to “pierce the corporate 
veil." In two of these five 
cases, the corporate veil was 
pierced, and in the other three 


52. (1) 
Jeffs vy. ta 
Me. 454, 12 / 
in 54 Harv . BR. 339 
L. R. 198 (1941). 

(2) Promotor’s 
pre-incorporation transaction 

Johnson & Carlson v. Montreuil’s Estate, 
291 Micl. 582, 289 N. W. 262 (1939). 
Cf. African Metals Corp. v. Bulova, 288 
a oe CF N. _E. (2d) 466 (1942); 
noted in 28 c orn. L. Q. 93 (1942). 

53. (1) <Authcrity to engage 
vice for corporation: 

Kelly v. Citize Co., 306 
Muss. 531, 28 N. "B. (2d) 1005 (1940); 
noted in 29 Calif. L. KR. 422 (1941), 89 
U. of Pa. L. R. 386. (1941). 
to endorse 


Promotors’ profits: 
' ower & Light Co., 136 
592 (1940); noted 

(1940), 19 Tex 
liability 


personal on 


legal ser- 


Finance 


(2) Authority corporate 
check: 
Sum R 
Bros., 259 App. 
(2d) 593 (1840); 
L. R. 100 (1940). 
(3) Authority 
promissory note: 
Italo-Petroleum 
Del. 534, 14 Atl. 
in 2 Geo. L. J 
J. 348 (1940). 
(4) Authority 
gage 
In re 
Supp. 733 
boted in 30 lly 1. d: 
54. (1) Tax siability 
Superior Ceal Co. v. De 
377 lll. 282, 36 N. E. ( 
noted in 22 B. U 
Geo. L. J. OF 


Shapiro 
Supp. 
John's 


Fabrics, v. 
Div. 463, 19 5 ie 2 
noted ‘in 15 St. 


Levy 


to execute corporate 
Hannigan, 40 
(1940): noted 
50 Yale L. 


Corp. Vv. 
(2d) 401 
782 (1941), 


corporate mort- 
Henry Spe son Co., Inc. 


(D. Ww. D. N. ¥.. 
309 (1942). 


to execute 


40 F. 
1941) 


of Finance, 
354 (1941); 
J a 7 (1942), 30 
J. (1941). H. . §S. Loan 
Service v. an, 21 Calif. (2d) 518, 
133 Pac. (2d) 3§ (1943); noted in 31 

Calif. L. R. 426 (1943). 
(2) Creditor status: 
Franklin Process Co. 
—— Ry 308 = Ill. 
2d) 364 


N. E. 
inn. L. R 229 (1941). 
(3) Lower ag 
Telis v, Tel 132 
(2d) 249 192) 
84 (1942), 1 


dept. 
2d) 
12 


vy. Western Franklin 
App. 302 (1941) 


(1941); noted in 36 


J. Ex 5, - 
“noted in” ‘os Cort 
Mich. L. R. 53 29 


3). 
Applicability of Bituminous Cval 

Co. y 120 F 
‘3d, i941): “noted o 58 
(1941), Pa. 


Ke systone Minir ng 


R. 140 ‘90 


. R. 219 (1941). 
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the identity of the .corporation 
as an entity separate from its 
shareholders was maintained. 
But it is interesting to note 
that in two of the latter three 
cases the decision was adverse 
to the corporation, as it was 
the party seeking to establish 
that the parent corporation and 
its subsidiary were in reality 
one. In one of these two cases 
a transfer of property by a sub- 
sidiary company to its parent 
corporation was held to be sub- 
ject to a retail sales tax, de- 
spite an effort to show that the 
transaction was not a sale be- 
cause the two corporations were 
so interrelated that they should 
be rcgarded as one; in the oth- 
er case a coal producing com- 
pany which sold its entire pro- 
duct to a railroad which owned 
all of its stock was held to be 
subject to the provisions of the 
Bituminous Coal Act. despite 
the contention that it should 
be exempted on the ground that 
the producer and consumer 
were really the same entity. 


Conclusion 

A survey of the cases upon 
which this article is based re- 
veals that there is today one 
dominant problem in the realm 
of private corporations with 
which the courts are constantly 
being confronted, namely, the 
relationship between a corpora- 
tion’s managers and its share- 
holders. Certainly in former 
times the prevalent conception 
was that the shareholders were 
the owners of the business, and 
that the directors and executive 
Officers were their representa- 
tives, acting on their behalf, 
not exactly as “agents’ ’but in 
much the same manner that 
members of a legislature act 
for and represent the best in- 
terests of their constituents. For 
years there has been a gradual 


evolution in the nature of this| 


relationship, especially in the 
case of large corporations where 
no direct “control” by the 
shareholders is practicable. One 
senses that corporate managers, 
largely freed from control and 
effective accountability, have 
come to regard themselves as 
“it,” the corporation, and the 
shareholders as mere investors 
for whom they need show even 
less concern than for bond- 
holders. 

The significant cases of the 
past five years would seem to 
bear out this conclusion. Here 
are some of the illustrations: 
Managers divert corporate 
earnings to themselves and 
away from the shareholders by 
arranging for huge bonuses for 
themselves; they appropriate 
corporate property to their own 
use, as if it were their own; 
they issue to themselves shares 
to which at common law the 
share holders would have pre- 
emptive rights; they utilize 
their corporate contacts for 
personal profit for themselves’ 
they resist attempts by the 
shareholders to examine the 
corporate records; they reim- 
burse themselves from funds of 
the corporation for judgments 
obtained against them person- 
ally: they retain excessive 
amounts of the corporation’s 
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| profits in the business instead | 


of distributing them to the 
shareholders; they manipulate 
dividend payments so as to 
favor some classes of share- 
holders at the expense of others; 
and finally, if a crisis de- 
velops in the affairs of the cor- 
poration, they bring about a 
“reorganization” in a manner 
at times suggesting more con- 
cern for keeping the business, 
and hence their jobs and pow- 
ers, alive than for the interests 
of the respective classes of 
shareholders. 

Meanwhile, the development 
of the common law of corpora- 
tions nas not been keeping pace 
with the rapid changes which 
have been occurring in the size 
and scope and structure of pri- 
vate corporations. Even during 
the few years covered by this 
article, the courts were called 
upon to examine the relation- 
ship of corporate share holders 
to corporation managers in an 
impressive array of large, na- 
tionally known businesses such 
as the American Car & Foun- 
dry Company, Associated Gas 
& Electric Company, Budd 
Manufacturing Company, Curtis 
Publishing Company, General 
Moters Corporation, Inland 
Steel Company, the Insull Util- 
ities, Inc, the Pennsylvania 
Railroad, United States Rubber 
Company, Waltham Watch 
Company, and others. 

Apart from statutory devel- 
opments such as the federal 
Securities and Exchange Act, 
there are no effective restric- 
tions on the managers of large, 
complex business’ enterprises. 
Almost the only method known 
to the common law whereby 
shareholders may seek a clari- 
fication or adjustment of their 
relationship to the directors and 
officers is the shareholders’ 
representative suit. This is at 
best an expensive and cumber- 
some procedure, and the hos- 
tility to the “strike” suit which 
courts have generated has ren- 
dered it even less effective. If 
incorporated capitalism is tc 
survive in this country, there 
should be a constant expansion 5 
in the ranks of shareholders, 
and the little shareholder 
should have his interests pro- 
tected to the same extent as 
the large and affluent share- 
holder. 

In addition to adequate 
machinery for quickly and in- 
expensively enforcing the re- 
sponsibilities arising out of the 
shareholder - manager relation- 
ship, there is an urgent need 
for an authoritative analysis 
and statement of the functions 
and moral or ethical standards 
of the managers of modern cor- 
porations. It is my conviction 
that very few of those who con- 
trol huge corporations have any 
definite personal philosophy as 
to the exercise of the tremend- 
ous power they wield. Most of 
them, I am sure, would concede 
that their responsibilities are 
not confined to themselves and 
the shareholders—that the in- 
terests of creditors, employees 
and even the public are proper 
objects of their concern. But 
when these numerous interests 
conflict, and vital decisions 
must be made, there are no 
gencrally understood and ac- 
cepted guides for them to fol- 
low. Perhaps an organization 
like the American Law Institute 
could assemble a group of out- 
standing business men and law 
men who together could work 
out a set of fundamental prin- 
ciples, with comments and il- 
lustrations, which would at least 
be very influential with law- 
makers and with the courts in 
determining the standards to 
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Hudson County Bar 
Seeks Veterans 
Addresses 


The Hudson County Bar As- 
sociation, through it’s veterans 
committees headed by Judge 
August Zeigener and Col. Aaron 
Melniker, are completing plans 
for the establishment of a 
bronze plaque to be placed in 
the Court House containing ali}: 
the names of the veteran law-| ; 
vers cf Hudson County. This 
list will also be used by the 
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County Judges and Vice Chan- 
cellors to appoint lawyer vet- 
erans to act as receivers, specia! 
masters, trustees and 
court appointed tasks. 
Over 200 lawyers from this 
County have served in World 
War II. However, the list is in- 
complete and the Bar Associa- 
tion is soiiciting the aid of the 
press and the public in order 
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Hector J. Arena 
Harold Ashwood 
Henry J. Bender 
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which 
should be held. Chief Justice 
Stone once commented, with 
reference to the members of the 
Supreme Court, that in the last} 
analysis they were subject to) 
no restraint save self-restraint. 
To a very great extent this is 
also true of corporate mana-| 
gers, and their need for a set | 
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